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Ownership/Control 

\~J African American O Asian O Hispanic Q Native American O Female 
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Selection Method & Process Summary (mark the correct response to confirm the associated summary) 

I I ppp The procurement process was completed in accordance with the approved 

RFP document and associated regulations. 



Competitive Negotiation 



Qj Alternative Competitive Method 



I I Non-Competitive Negotiation 



□ Other 



The predefined, competitive, impartial, negotiation process was completed in 
accordance with the associated, approved procedures and evaluation criteria. 

The predefined, competitive, impartiai. procurement process was completed in 
accordance with the associated, approved procedures and evaluation criteria. 



The non-competitive contractor selection was completed as approved, and the 
procurement process included a negotiation of best possible terms & price. 



The contractor selection was directed by law, court order, settlement 
agreement, or resulted from the state making the same agreement with ajl 
interested parties or ajl parties in a predetermined "class." 



Budget Officer Confirmation: There is a balance in the 
appropriation from which obligations hereunder are required 
to be paid that is not already encumbered to pay other 
obligations. 
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Interdept Total 
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FY 2013 


325,000 


325,000 




FY 2014 


66,035,000 


58,936,300 
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FY 2015 


66,035,000 


58,936,300 


7,098,700 


FY 2016 


66,035,000 


58,936,300 


7,098,700 


FY 2017 


66,035,000 


58,936,300 


7,098,700 


FY 2018 


66,035,000 


58,936,300 


7,098,700 


Total 


330,500,000 


295,006,500 


35,493,500 



CONTRACT 
BETWEEN THE STATE OF TENNESSEE, 
AND 

JONES LANG LASALLE AMERICAS, INC. 



This Contract, by and between the State of Tennessee, Department of General Services , hereinafter 
referred to as the "State" and Jones Lang LaSalle Americas, Inc., hereinafter referred to as the 
"Contractor," is for the provision of Facilities Management Services, as further defined in the "SCOPE 
OF SERVICES." 

The Contractor is a For-Profit Corporation. 

Contractor Place of Incorporation or Organization: Maryland 

Contractor Edison Registration ID # Number 0000150154 

A. SCOPE OF SERVICES: 

A.l . The Contractor shall provide all service and deliverables (the " Services ") as required, described, 
and detailed herein and shall meet all service and delivery timelines as specified by this Contract. 

A. 2. Subject to the terms and conditions of this Contract, the Services shall be provided in a good and 
efficient manner consistent with State's usage and image, using the standard of care and diligence 
as is customary for professional providers of like services within the commercial real estate 
services industry. Contractor shall comply with all laws applicable to Contractor with respect to 
the rendering of the Services. Contractor shall maintain all licenses and permits required to 
perform the Services. 

A. 3. Definitions . 

The following terms used in this Contract have the meanings provided below: 

a. " Affiliate " means any Person who, directly or indirectly through one or more 
intermediaries, controls, is controlled by, or is under common control with the 
specified Person. 

b. " Commencement Date " means the date that Contractor implements its start up 
operations and will be the day immediately following the end of the Transition Period. 

c. " Contractor Employee " means an employee of Contractor or any of its Affiliates, to 
the extent employed for the purpose of rendering any one or more of the Services. 

d. " Contract Year " shall mean each 365 or 366, as applicable, day period from and after 
the date this Contract commences (the "Commencement Date"), with the first Contract 
Year commencing on the Commencement Date and expiring at 11:59 p.m. Central 
Time on the day immediately preceding the first anniversary of the Commencement 
Date, and each Contract Year thereafter beginning on each successive anniversary of 
the Commencement Date and expiring at 11:59 p.m. Central Time on the day 
immediately preceding the next anniversary thereof. 

e. " Effective Date " means the date that this Contract has been fully executed and all State 
required approvals have been obtained as set forth in Section D.l . 
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f. "Facilities" means those facilities and other properties of State that are listed in 
Contract Attachment 2. From time to time the Parties shall update Contract 
Attachment 2 so that it remains an accurate listing in accordance with Section D.2. of 
this Contract. 

g. " Person " means any natural person, joint venture, general partnership, limited 
partnership, trust, business trust, cooperative, association, limited liability company, 
corporation, or other entity. 

h. " Services " means the services to be performed by Contractor pursuant to this Contract. 

i. " Subcontractor " means a Person engaged by Contractor as an independent contractor 
to perform one or more of the Services. 

j. " Transition Period " means the period during which time Contractor will use 
commercially reasonable efforts to implement its start-up operations and the transition 
of Services to Contractor. 

k. " Vendor " means a Person engaged by Contractor as an independent contractor to 
provide a product, as opposed to a service (which may include supplying a product), 
needed for Contractor to perform the Services. 

A. 4. Contractor Employees . 

a. Furnishing of Contractor Employees . 

(1) Generally . Contractor shall perform the Services through able, qualified and 
trained Subcontractors, Vendors and Contractor Employees including, without 
limitation, supervisory and support personnel, in sufficient number to properly 
render the Services in the manner required by this Contract. Except as provided 
in Section A. 4.b, Contractor shall have the exclusive right to hire, direct, 
discipline, compensate and terminate Contractor Employees, and shall exercise 
complete and exclusive control over the conduct of Contractor Employees. 
Contractor shall fully comply with all applicable laws relating to workers 
compensation, social security, unemployment insurance, hours of labor, wages, 
working conditions and other employer-employee matters with respect to 
Contractor Employees. 

(a) Transition of Employees to Contractor , (i) During the Transition Period 
and from time to time during the Term when additional Facilities or 
Services are added to this Contract, Contractor shall interview and 
consider for employment any current, qualified employees of State who 
submit an employment application and have been providing services to 
State similar to the Services required of Contractor under this Contract at 
the affected Facilities (each, an " Impacted Employee "). State shall 
provide to Contractor a list of Impacted Employees by respective Facility 
within 30 days of execution of this Contract and at least 30 days before 
any additional Facilities or Services are added to this Contract Contractor 
shall extend an offer to those Impacted Employees determined by 
Contractor to be qualified, suitable and required for Contractor's 
performance of the Services based upon the scope of Services, 
Contractor's labor requirements and conditioned upon successful 
completion of Contractor's pre-hire screening process, all as determined 
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by Contractor in its sole and absolute discretion. Contractor shall have no 
obligation to hire any Impacted Employee. 

(i) In the event that Contractor shall elect to extend an offer of 
employment to an Impacted Employee, such offer shall be made in 
writing. The Impacted Employees accepting employment with 
Contractor and successfully completing Contractor's pre-hire 
screening process are referred to herein collectively as the 
'Transitioned Employees ." 

(ii) State shall furnish, and shall cause its employees and agents to 
furnish, at its own expense, all information and cooperation 
including, without limitation, the cooperation of State's legal, 
operations, maintenance, construction, accounting, tax, benefits, 
environmental, finance and insurance departments reasonably 
required by Contractor with respect to its hiring of the Transitioned 
Employees. State shall allow Contractor reasonable access to the 
Transitioned Employees in order to allow for an orderly transition 
of their employment to Contractor. 

b. Contractor Employee Matters . Contractor will pay all salaries, wage, payroll and other 
taxes, fees, workers compensation insurance and other charges or insurance levied or 
required by any federal, state, or local law, statute, regulation or ordinance relating to 
the employment of Contractor Employees. State shall not be deemed a party to any 
agreement which is now or hereafter may be in effect with respect to Contractor 
Employees or participate in the making of any decisions as to compensation, hours or 
other working conditions of Contractor Employees. If requested by State in writing, 
Contractor shall replace any Contractor Employee who State reasonably believes may 
be engaged in improper conduct, is in the reasonable opinion of State unqualified to 
perform assigned duties or has violated any material, established, generally applicable 
procedure regarding State security or confidentiality, provided that Contractor shall not 
be required to take any action that violates legal requirements. State's written request 
shall state the facts underlying the State's belief and opinion above. State shall 
withdraw the request if Contractor or the Contractor Employee rebut the belief or 
opinion to State's reasonable satisfaction. State may also at its option deny entry and 
access to a Facility to any such Contractor Employee. 

c. Non-solicitation of Employees. During the Term each party agrees not to, directly or 
indirectly, solicit, hire or engage, or arrange for or attempt to arrange for or persuade 
any other person to solicit, hire or engage, any employee of the other party while 
employed by such other party and for a period of twelve (12) months after the 
termination of such employment, including engaging such employee or former 
employee as an independent contractor or as an employee, without the prior written 
consent of the other party. Notwithstanding the foregoing, this prohibition shall not 
apply to: (a) a general solicitation for employment or search for employees by a party 
through the use of advertisements in the media (including trade media) or by engaging 
search firms to engage in searches that are not specifically directed by a party to 
employees of the other party; (b) hiring any such employees who respond to a general 
solicitation; and (c) hiring persons who have, unilaterally and on their own accord, 
approached by State or Contractor rather than vice versa about potential employment 
opportunities. 
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(1) Notwithstanding the foregoing, after termination or expiration of this Agreement 
State may solicit, hire or engage any employee of Contractor performing Services 
on a full-time basis at the time of termination or expiration of this Contract. 
Contractor shall waive its rights, if any, under contracts with such employees 
restricting the ability of such personnel to be recruited or hired by State. 
Contractor shall provide State with reasonable assistance in its efforts to hire 
such employees, and shall give State reasonable access to such employees for 
interviews, evaluations and recruitment. State shall conduct the above-described 
hiring activity in a manner that is not disruptive of the performance by 
Contractor and Contractor Employees of their obligations under this Contract. 
Contractor shall have the right to offer continued employment to any such 
employees. 

d. Alliance Director; Transition Management Team . Contractor shall employ a manager 
of the Services (the "Contractor Alliance Director ") who shall function as Contractor's 
primary representative in connection with matters relating to this Contract. During the 
Transition Period, Contractor will staff an alliance transition management team (the 
'Transition Management Team "), which will be led by the Contractor Alliance 
Director, to supervise such transition and provide oversight on all aspects of the 
relationship. The Transition Management Team is intended to provide for a seamless 
transfer of management responsibilities to the dedicated Contractor Employees who 
will provide the on-going Services under this Contract. 

e. State Office Space and Office Equipment . In connection with Contractor's rendering 
of the Services, State shall provide Contractor Employees, at State's expense at State 
locations where Contractor Employees are assigned, such office space, office furniture, 
telephones (equipment, hook-up, line charges and cabling), office supplies, certain 
specified agreed-upon computer hardware, software and upgrades including e-mail 
access to State personnel and Internet connectivity, copiers, facsimile machines and 
other existing office equipment, furniture and materials, as may be reasonably 
necessary for Contractor's performance of the Services, both during the Transition 
Period and throughout the Term. 

A. 5. Reports . 

a. Reports Generally . Contractor shall prepare on an accurate and timely basis, and 
submit to State, the reports specified in this Section and Contract Attachment 5. 
Contractor shall meet as requested by State from time to time to review and discuss 
any reports submitted by Contractor hereunder, to answer questions and provide 
supporting detail and other data, and to revise and correct any reports as may be 
necessary in order to make such reports accurate and complete. 

b. Ad Hoc Reporting and Costs . If State requests Contractor to provide financial or other 
property data reports beyond those specified in this Section A. 5. and Contract 
Attachment 5 there shall be no extra charge to State for such additional reports 
provided (i) Contractor Employees with the appropriate skill set and capacity are 
available to produce such reports, (ii) such reports can be produced by Contractor 
using the data fields and ad hoc reporting capabilities of the computer software 
platforms contemplated by this Section A.5. and Contract Attachment 5, and (iii) no 
data supplementation or manual reporting ( i.e. . Excel or Word reports requiring data 
entry or manipulation outside of the computer software platforms) is required. If State 
requests financial or other property data reports for which an additional charge is 
permitted under this Section, then (a) Contractor shall advise State in advance that such 
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report will require an additional charge and provide a good faith estimate of the 
incremental cost to Contractor to produce such reports, and (b) if State approves in 
writing the preparation of such reports and the associated cost estimate, State shall pay 
Contractor for the additional charge to produce such reports. 

c. Final Report . Within sixty (60) days following termination of this Contract, Contractor 
shall deliver to State a final report that includes a calculation of the balance of any 
compensation due and payable to Contractor or of any refund due and payable to State. 
A Party owing any money on the basis of such final report shall promptly pay the sum 
due. Subject to Section E.21., Contractor shall also deliver to State all documents, 
books, records, equipment, materials, disks and related items associated with the 
performance of the Services and other property of State in the possession of 
Contractor, but Contractor may retain copies thereof. 

A. 6. Subcontractors and Vendors . 

a. Subcontractors . On or before the Commencement Date, State shall provide a list of the 
third party contracts entered into by State prior to the Effective Date with respect to the 
management, operation and maintenance of the Facilities (' Third Party Contracts "). 
Within thirty (30) days of the Effective Date, the Parties shall review the Third Party 
Contracts (and any other contracts or work in progress) as part of the Transition Plan to 
mutually determine which Third Party Contracts shall be (i) terminated (the 
" Terminated Contracts "), (ii) managed by Contractor (the " Managed Contracts ") or 
(iii) assigned to Contractor (the " Assigned Contracts ") in connection with the 
performance of the facilities management Services. To the extent permitted by such 
contract, State shall exercise State's right to terminate the Terminated Contracts on or 
before the Commencement Date. If the effective termination date of any Terminated 
Contract is scheduled to occur after the Commencement Date, such Terminated 
Contract shall be treated as a Managed Contract until the effective termination date 
thereof. Subject to State, with assistance from Contractor, obtaining any required 
consents and releases from the contractors under the Assigned Contracts on terms and 
conditions reasonably satisfactory to State and Contractor, State shall assign to 
Contractor, and Contractor shall assume and agree to perform all obligations related to, 
the Assigned Contracts effective as of the Effective Date. If State is unable to obtain 
the required consent prior to the Effective Date, the affected Assigned Contracts shall 
be deemed to be Managed Contracts. State with assistance from Contractor shall 
continue to use commercially reasonable efforts to obtain the required consent and, if 
such consent is received, such Managed Contracts shall be assigned to Contractor. 

b. Contractor Contracts . Contractor shall enter into subcontracts (the " Contractor 
Contracts ") with Subcontractors in accordance with the terms and provisions of this 
Section A. 6. 

(1) Contractor Contracts shall not be inconsistent with the terms and conditions of this 
Contract. Subcontractors shall be selected by Contractor in its discretion, based on 
Contractor's due diligence and customary contracting requirements, provided, that 
Contractor shall be responsible for the Subcontractors as set forth in this Contract. 

(2) Notwithstanding the subcontracting of any portion of the services by Contractor, 
Contractor shall remain State's sole point of contact with respect to the Services. 

(3) All Contractor Contracts shall: (i) be in the name of and executed by Contractor; 
(ii) identify State as a third party beneficiary and permit the assignment of the 
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Contractor Contracts, at State's option, to State or State's nominee, without 
Subcontractors' consent; (iii) include a provision for cancellation by Contractor 
upon not more than thirty (30) days written notice (or such longer period approved 
by State); (iv) require that all Subcontractors maintain appropriate insurance 
coverage; (v) require that all Subcontractors agree to indemnify, defend and hold 
Contractor and State harmless from any and all liability arising from the negligent 
performance of Subcontractors' services under the Contractor Contracts; (vi) 
provide that all warranties provided by Subcontractors under the Contractor 
Contracts shall be expressly for the benefit of, and shall be enforceable by, State (or 
Contractor on State's behalf). In the event the Subcontractor requires a limitation 
on its liability and such limitation is less that the limitation on liability customary in 
the Subcontractor's industry, Contractor shall notify State. In addition, Contractor 
shall include in the Contractor Contracts terms and conditions that are consistent in 
all material respects with the provisions of this Contract applicable to such 
Subcontractors. 

c. Assigned Contracts , Contractor shall be responsible for Assigned Contracts to the same 
extent Contractor is responsible for Contractor Contracts, subject to the terms and 
provisions of this Section A. 6c . Notwithstanding any requirements of this Contract to 
the contrary, State acknowledges and agrees that the terms and conditions of any of 
Assigned Contracts are acceptable to State. To the extent that the terms and conditions 
of an Assigned Contract are inconsistent with Contractor's obligations under this 
Contract, the terms and conditions of the Assigned Contract shall control until such 
time as the Assigned Contract expires or is terminated by Contractor. If Contractor 
terminates any Assigned Contract, Contractor shall pay all applicable termination or 
cancellation charges due to the Subcontractor that exceed any such amounts that would 
have been due if such Assigned Contract had been terminated rather than assigned during 
Transition. 

d. Managed Contracts . Contractor shall manage, on State's behalf, the Managed Contracts 
in accordance with the terms and provisions of this Section A. 6.d. 

(1) Contractor shall have the oversight and administrative responsibility for the 
Managed Contracts as set forth in this section A.6.d. As reasonably requested by 
Contractor from time to time, State will provide Contractor with a signed letter of 
authority in the form to be mutually agreed by the Parties. Contractor shall comply 
with those duties imposed on State under the Managed Contracts, and shall not 
violate the terms of the Managed Contracts. 

(2) Any and all contractual remedies under the Managed Contracts shall be exercised 
solely by State (or by Contractor at State's written direction), and only State will 
have the right to send legal notices or institute legal actions under the Managed 
Contracts. If any contractual issues or disputes, including but not limited to, 
performance of services, payment obligations, or potential or actual breaches of 
any Managed Contract arise during the term of the Managed Contract, Contractor 
shall: (i) communicate to State in writing providing a detailed explanation of the 
dispute; and (ii) meet with State to discuss appropriate actions to pursue to resolve 
the dispute and Contractor shall provide options for consideration by State. State, 
in its sole discretion, will determine how to resolve the dispute and Contractor will 
assist State to resolve the dispute as solely determined by State. 

(3) Except as may otherwise be agreed in writing with respect to particular Managed 
Contracts, Contractor shall: 
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(a) Monitor and review performance by the third party providers under the 
Managed Contracts, alert State to any material discrepancies between actual 
and required performance, seek corrective action by such third party 
vendors, request applicable credits (which are payable to State) and follow 
through on such actions. Contractor shall promptly notify State of any 
breach of, or misuse or fraud in connection with, the Managed Contracts and 
shall cooperate with State to prevent or stay any such breach, misuse or 
fraud. 

(b) Provide State with at least ninety (90) days prior notice of any renewal, 
termination or cancellation dates and associated fees in respect of the 
Managed Contracts. Any modification, termination, or cancellation fees or 
charges imposed in connection with any such modification, termination or 
cancellation shall be paid by State, except to the extent any fee or charge is 
caused by or results from a failure of Contractor to meet its obligations 
under this Section, unless expressly approved in advance and in writing by 
State, including Contractor's failure to notify State of a renewal, termination, 
or cancellation date, in which case such fees and charges shall be paid by 
Contractor. 

(4) Maintain all information required to make claims on warranties for the Managed 
Contracts and shall timely file all warranty claims on behalf of State. 

(5) Provide such assistance as may be requested by State in consolidating or modifying 
the Managed Contracts. 

(6) Report to State and address and resolve any performance issues or discrepancies 
under the Managed Contracts. 

(7) Contractor shall be responsible for liability resulting from a breach or default under 
the Managed Contracts, to the extent such liability arises from Contractor's failure 
to perform or observe Contractor's obligations under this Section. In addition, 
Contractor shall be responsible for fees, penalties or fines due to Contractor's 
failure to satisfy its obligations under this Contract with respect to the management 
of the Managed Contracts, 

e. Discounts and Rebates . Contractor agrees that State shall receive the benefit of all 
discounts and rebates obtainable by Contractor in its management of the Facilities. 
Contractor shall approve and process all bills and/or invoices so as take full advantage of 
all early payment discounts and rebates but shall not be responsible for any loss of 
discount or rebate due to the timing of funding by State. 

f. Indemnity for Subcontractors . Contractor shall be solely responsible for the proper 
selection, management, administration and supervision of Subcontractors and shall 
enforce the performance by Subcontractors of all their obligations under the Contractor 
Contracts, and under the Managed Contracts and Assigned Contracts for events 
occurring on or after the Commencement Date (including, without limitation, the 
obligations of Subcontractors to indemnify State for all damages, liabilities, losses and 
claims arising from the acts and omissions of Subcontractors). Contractor shall 
indemnify, defend and hold harmless State and its officers, directors, employees, 
agents, successors and assigns from and against any and all third party damages, 
judgments, liabilities, fines, penalties, losses, claims, actions, demands, lawsuits, costs, 
and expenses including, without limitation, reasonable attorneys' fees, that arise out of 
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or relate to any and all claims as a result of Contractor's failure to properly select, 
manage, administer and supervise the Subcontractors or to enforce Subcontractor's 
obligations under the Contractor Contracts, and under the Managed Contracts or 
Assigned Contracts for events occurring on or after the Commencement Date. 

g- Community Rehabilitation Agency of Tennessee. Contractor acknowledges and agrees 
that it shall comply with State law and rules pertaining to Community Rehabilitation 
Agency of Tennessee certified products and services. 

A. 7. State Covenants. 

a. State Contract Manager . As described further in Section A. 10., State shall employ, at 
all times during the Term, a full-time employee of State (the " State Contract 
Manager ") who shall function as State's primary representative in connection with 
matters relating to this Contract. 

b. State Obligations . State shall furnish, and shall cause its employees and agents to 
furnish, at State's expense, all information and cooperation reasonably required by 
Contractor in order to deliver the Services required hereunder. State shall render all 
required approvals and decisions with reasonable promptness for the orderly 
performance of the Services. State shall provide such information and documentation 
regarding the individual properties and projects subject to this Contract required for 
Contractor to perform the Services. Neither Contractor nor its Affiliates shall bear 
liability to the extent arising out of State's or its Affiliates' failure to comply with 
State's obligations under this Contract. All policies, procedures, agreements, 
directions and instructions of State with which Contractor and its Affiliates must 
comply shall be consistent with this Contract and provided to Contractor in advance in 
writing. 

c. State Deliveries . Subject to all applicable legal constraints regarding confidentiality, 
State shall provide Contractor with reasonable access within State's computer system 
to e-mail transmissions to and from Contractor Employees. Further, State shall 
promptly provide the following to Contractor (to the extent the following relate to 
Facilities included in this Contract): 

(1) Within thirty (30) days following the Commencement Date, copies of all 
applicable property files, leases, lease amendments, correspondence and other 
lease file documents. 

(2) Within thirty (30) days following the Commencement Date, a copy of State's 
property databases (if applicable). 

(3) Within thirty (30) days following the Commencement Date, if applicable, copies 
of all expense reconciliation statements for the previous year. 

(4) Within thirty (30) days following the Commencement Date, a copy of the most 
recent rent rolls, vendor files, cost codes, and tax identification numbers, if 
applicable. 

(5) Within thirty (30) days following the Commencement Date, a list of current 
State agency contacts and contacts for all current vendors and all applicable 
parties to leases and subleases including addresses and telephone numbers. 
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(6) On or before the Commencement Date, a notice letter from State's executive 
management (but drafted by Contractor) requiring landlords, tenants and 
subtenants to deliver to Contractor copies of all correspondence related to leases 
and subleases. Such letter shall formally add Contractor to the notice provisions 
of all leases and subleases. 

(7) Throughout the Term, copies of new lease documents, amendments, and any 
other material new information or changes to new or existing leases, such as 
operating expense estimates, reconciliations, estoppel certificates and 
subordination agreements, as they occur during the Term. 

(8) Throughout the Term, copies of new Facility information documents, 
amendments, and any other material new information or changes to new or 
existing Facility information documents, as they occur during the Term. 

(9) Other information and records related to events preceding completion of 
Transition as reasonably requested by Contractor from time to time. 

State may satisfy its obligations under this Section A.7. by providing Contractor access to 
State databases, archived files or computer systems, and orientation to the organization and 
operation of such databases, files and systems. 

A. 8. Transition Upon Termination or Expiration . 

Upon the expiration or termination of this Contract, State and Contractor shall work together 
for a reasonable period of time to be mutually agreed upon in good faith and at reasonable 
compensation to Contractor (consistent with the compensation paid to Contractor during the 
Term) to provide for the orderly transition of all Services back to State or to an alternative 
contractor or property manager designated by State so that, to the extent feasible, the Services 
are maintained without interruption including, to the extent reasonably required in connection 
therewith, accounting services. Additional information will be provided only upon the prior 
written consent of said employees. Contractor will perform the termination assistance 
services with at least the same degree of accuracy, quality, completeness, timeliness, 
responsiveness and resource efficiency as it provided and was required to provide the 
Services during the term of this Contract. 

A.9. Facilities Management Services . 

a. General Facilities Management Services . Commencing not later than the 
Commencement Date and continuously thereafter for the remainder of the Term, 
Contractor shall provide the facilities management services specified herein with 
respect to each of the Facilities (whether owned or leased) listed on Contract 
Attachment 2 attached hereto, plus any additional properties acquired or leased by State 
hereafter which shall become Facilities, and less any Facilities sold or otherwise 
disposed of by State (the " Facilities Management Services "). Contractor shall consult 
with other members of its organization and its Affiliates from time to time as it deems 
necessary to provide the Facilities Management Services efficiently and completely. 

b. In providing the Facilities Management Services, Contractor shall have the following 
duties with respect to each Facility 

(1) Operational Facilities Management Services . Contractor shall supply or cause 
to be supplied such services and goods as are usual and customary for the day- 
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to-day operation of properties similar to the Facilities, including, without 
limitation the following: interior and exterior cleaning; un~armed security; 
furniture, fixture and equipment maintenance and repair; management of 
furniture warehousing contracts; landscape maintenance and grounds care; 
refuse removal; vermin and pest control; snow and ice removal; parking control; 
preventative and remedial maintenance and repair of all systems and structures; 
supply of all facilities-related consumables; and such other services and goods 
as are otherwise required under any lease. Contractor shall interact with State 
(and with those departments of State as State designates) in rendering these 
services. 

(2) Service Work Through Call Center . Contractor shall implement and maintain a 
call center system to deal efficiently and promptly with service requests and 
complaints from occupants and tenants of the Facilities. Contractor shall 
receive, investigate, consider and act upon service requests and complaints (and 
any other defects that otherwise come to Contractor's attention through 
inspection or otherwise) pursuant to Contractor's scope of responsibilities 
hereunder in a systematic fashion and shall maintain appropriate records to 
document each request, complaint or other means of notice and show the action 
taken with respect thereto. Such a system shall provide for proper before and 
after service follow-up with the affected tenant or occupant and the servicing 
Subcontractor, Vendor or third party vendors. For each service request, 
Contractor shall provide for the dispatch of appropriate and properly equipped 
service personnel in accordance with service level standards defined during the 
Transition Period. Emergency service effectiveness shall not differ significantly 
from Facility to Facility. A service request shall be considered an "emergency" 
if it involves or threatens to involve injury to persons, material damage to 
property or inability to make productive use of the affected Facility, or is made 
by a designated group of people determined during the Transition Period. 

(3) Preventative Maintenance . Contractor shall develop, implement and manage a 
long-term preventative maintenance program designed to maintain each Facility 
and its equipment, fixtures and contents throughout its useful life. Such a 
program shall cover: electrical and supplemental power systems, exterior and 
interior paint, flooring, grounds, life safety, lighting, plumbing, heating, 
ventilating, air conditioning, mechanical equipment, pavement, roofs and 
signage. 

(4) Additional Facilities Management Components . If requested by State, 
Contractor shall provide move management, project management, pre-planning, 
occupancy planning, shipping and receiving/dock management, food service 
operations, administrative site services, special events set up and coordination, 
master planning, and facility assessment, based on rates and charges as set forth 
in Schedule 2 attached hereto. 

Disaster Recovery Planning . In conjunction with (and subordinate to) State's 
emergency planning, Contractor shall cooperate with State in implementing and 
managing State's disaster recovery plan for each Facility if requested by State. Such 
participation shall include, but not be limited to, assisting the recovery from fires, 
bombings, earthquakes, sinkholes, floods, tornadoes, hurricanes, riots, power outages, 
emergency evacuations and other emergency situations. 
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d. Recycling . During the Transition Period, Contractor shall develop, implement and 
manage an efficient and cost-effective recycling program at each Facility, which 
program shall meet or exceed all local, state and federal requirements. 

e. Facility Inspections . Contractor shall conduct on-site inspections (at a minimum) each 
calendar quarter at State's owned and net leased facilities and leased facilities greater 
than twenty thousand (20,000) square feet, and on-site inspections annually (at a 
minimum) at leased facilities less than twenty thousand (20,000) square feet, and 
provide assessments of all factors pertinent to, each Facility, and report such results on 
a Facilities Management Inspection Form to be approved by State. 

f. Minor Move Services . The Facilities Management Services shall also include 
scheduling, coordinating, supervising, and managing Subcontractors performing minor 
move-ins, move-outs and individual office relocations ( i.e. , such matters that do not 
constitute Significant Move Services and do not require project management services). 
" Significant Move Services " means any move or series of related moves of personnel, 
furniture or equipment or any addition or change in or to any of the Facilities that 
involves Ten Thousand Dollars ($10,000) or more in total costs (inclusive of all 
furniture, equipment and labor costs). 

g. Third Party Contracts . With respect to Third Party Contracts, manage the same in 
accordance with Section A. 6. 

h. Legal Proceedings . Except as Contractor deems necessary to enforce its rights under 
this Contract, Contractor shall not initiate any legal proceedings pertaining to Facilities 
or otherwise on behalf of State, or retain any legal counsel on State's behalf, without 
State's approval. Any notice or document received by Contractor in connection with 
any legal proceeding or claim pertaining to Facilities or this Contract shall be referred 
promptly to the Office of the Attorney General for the State with copies to State. 
Contractor shall interface with State's inside and outside counsel as necessary in 
connection with any legal proceedings or matters pertaining to the Facilities. 

i. Incidents Management . Contractor shall interact with State in the management, 
response, and remediation to all incidents occurring at any Facility that result in 
property damage, physical injury or death, or when the threat of the foregoing or 
liability is perceived. 

j. Emergency Facilities Management Services . In addition to its regular services 
provided hereunder, Contractor shall take whatever measures Contractor believes, in 
the exercise of prudent judgment and at State's expense, are necessary on an 
emergency basis to provide general security and safety for each Facility, tenants and 
each person at a Facility. 

k. Performance Metrics . The Parties shall jointly develop and conduct an annual review 
of Contractor's performance. Results shall be tabulated by Contractor and submitted 
for review by State, or, if requested by State, Contractor shall request all such results to 
be sent directly to State from the business unit leaders and employees. Contractor's 
performance shall be measured using the Key Performance Indicators ("KPIs"). 

1- Insurance Matters . Contractor shall promptly investigate and report to State as to all 
accidents or claims for damage relating to the ownership, operation or maintenance of 
the Facilities, including any damage or destruction to the Facilities, and shall cooperate 
with any insurance company authorized by State in connection therewith. Contractor 
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promptly shall notify State's Facilities Department of any fire or other damage, 
whether within or outside the coverage of any insurance policies covering any Facility 
and, if directed by State, complete customary loss reports in connection with fire or 
other damage to any Facility. 

m. Governmental Reporting . Contractor shall prepare for execution and filing by State all 
forms, filings and reports required by any governmental authority having jurisdiction 
over the real estate aspects of each Facility, and shall cooperate with State in providing 
necessary information for all other forms, filings and reports related to each Facility. 

n. Facilities Management Services Accounting and Reporting . As part of the provision of 
Facilities Management Services, Contractor shall provide the following accounting 
services to State: 

0) Accounts Pa yable Process . 

(a) Provide full service accounts payable support, including invoice coding, 
property level approval, processing, payment and recording of occupancy 
and capital related expenses. 

(b) Subject to TCA 12-4-701 et seq., process all disbursements related to 
capital and operational expenses of State's properties such that the same 
are paid before any interest, late fee or penalty accrues or default occurs. 

(c) Central capture of all lease-related expenses within the database by site, 
vendor number, department cost code and general ledger coding. 

(d) Work with State to implement a complete system of approvals and 
funding. 

(2) Bookkeeping for Budgeting Variance . Prepare annual occupancy budgets, 
including zero base justifications as appropriate, variance analysis to prior year 
and related items. 

(3) ARCHIBUS. State has elected to use a Contractor-provided technology solution 
in conjunction with State managed systems including Edison and Archibus. 
Accordingly, during the Term the Contractor must work with State to transfer 
any collected data stored by the Contractor requested by State to State in a 
format and on a schedule acceptable to State. During the Transition Period, 
Contractor and State shall work together to develop protocols for the transfer of 
data from the Contractor-provided technology solution to State's technology 
solution, Archibus. 

o. Cost Savings Initiatives . From time to time during the Term, Contractor shall 
introduce specific operational concepts to State to create savings and increased 
efficiencies with respect to the Facilities. 

A. 10. Governance . 

a. Roles and Res ponsibilities of Key Governance Executives . The following is a 
description of key roles related to governance of the Services and this Contract. The 
Parties shall designate the individuals assigned to the roles outlined herein no later than 
thirty (30) days after the date of this Contract. State reserves the right to change the 
responsibilities and positions of its team members, including combining or eliminating 
such positions, in its sole discretion. When changes in leadership occur, the Parties 
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shall endeavor to provide timely prior notice of the upcoming change and an 
introduction to the replacement individual assigned to the role. 

(1) State Contract Manager , The State Contract Manager will have executive 
responsibility for this Contract on behalf of State and serve as the single point of 
contact on behalf of State for State's performance, management, leading, 
coordination or oversight of the following: 

(a) Managing the overall relationship with Contractor; 

(b) Working with the Contractor Alliance Director to progress the goals and 
objectives of this Contract; 

(c) Resolving escalated issues in accordance with the governance escalation 
procedures; 

(d) Providing liaison activities and guidance with Contractor's corporate 
executive leadership in regard to the strategic needs of State; 

(e) Working with various staff and organizations within State's corporate 
structure with regard to Contractor's service delivery; 

(f) Reviewing Contractor's reports regarding its compliance with its 
obligations under this Contract, including, without limitation, 
procurements under Section E.14.; 

(g) Monitoring State's compliance with its obligations under this Contract; 

(h) Reviewing Contractor's service levels; 

(i) Tracking fulfillment of Contractor's deliverables including Contractor 
reports required under this Contract; 

(j) Managing State's conduct of audit activities; 

(k) Managing State's governance function; 

(1) Participating in the resolution of escalated issues according to the 
escalation procedures described in and in accordance with the terms of 
Section A. 10.; 

(m) Establishing and managing the overall Approved Budget (as defined in 
Section C.3.g.); 

(n) Timely approving (or declining) all requests that are in excess of pre- 
established expenditure amounts or circumstances; 

(o) Timely approving (or declining) and overseeing all contract-related 
policies and procedures; 

(p) Developing standard reporting and communication requirements between 
Contractor and various staff and organizations within State's corporate 
structure; and 
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(q) Developing and assisting with negotiations related to all addendums, 
memoranda of understanding and updates to this Contract that are 
required during the Term and coordinating with other State functions as 
required (i.e. , legal, finance, tax, etc.). 

(2) Contractor Alliance Director . The Contractor Alliance Director will have 
executive responsibility for this Contract on behalf of Contractor and serve as 
the single point of contact on behalf of Contractor for the performance, 
management, leading, coordination and oversight of the following: 

(a) Managing the overall relationship regarding the Contractor and State; 

(b) Managing the successful transition of this Contract to operational status; 

(c) Fulfilling Contractor's obligations under this Contract; 

(d) Working with State's governance team to establish, manage and meet 
commitments, requirements and expectations; 

(e) Working with State's managers to align the delivery of Services with the 
strategic needs of State; such activities will be performed in conjunction 
with the State Contract Manager; 

(f) Informing State about new corporate capabilities and developments 
within Contractor's organization and proposing ideas and solutions that 
will provide ongoing benefit to State; 

(g) Working with the State Contract Manager to manage and meet 
commitments, requirements and expectations; 

(h) Managing Contractor's service delivery to facilitate State's stated 
business requirements and business objectives; 

(i) Establishing and executing the account management disciplines, business 
management processes and associated reporting; 

(j) Providing prompt identification and resolution of Service delivery issues; 

(k) Managing overall resource levels in accordance with State's resource 
requirements; 

(1) Directing the communication forums for the account; 

(m) Interfacing with the State Contract Manager on performance issues; and 

(n) Staffing and leading the Contractor dedicated team and variable support 
resources. 

(3) During the Transition Period, the parties shall agree to a description of other key 
governance executives and their responsibilities to be added to this Contract. 

Teams and Committees . State and Contractor will implement and maintain a 
governance organization to direct and control the ongoing relationship between the 
Parties. Nothing in this Section A. 10. shall limit a Party's ability to resolve disputes as 
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set forth in accordance with the terms of this Contract. During the Transition Period, 
the parties shall agree to (i) a description of teams and committees responsible for 
insuring that the parties comply with their obligations under this Contract and 
maximize the benefit that the State receives under this Contract; (ii) reporting protocols 
and standard reports; (iii) a process for issue escalation; and (iv) a quality assurance 
program. 

B. CONTRACT PERIOD: 

B. 1 Term . This Contract shall be effective from the period beginning April 1 , 2013, and ending on 
March 3 1 , 201 8 (the ' Term "). The Contractor hereby acknowledges and affirms that the State 
shall have no obligation for supplies ordered or services rendered by the Contractor which were 
not performed within the Term. 

B. 2. Term Extension . The State reserves the right to extend the Term of this Contract for two (2) 

additional periods of one ( 1 ) year each for a total contract period of no more than seven (7) years, 
provided that such an extension of the Term is effective prior to the then current expiration date 
by means of an amendment. If an extension necessitates additional funding beyond that which 
was included in the original Contract, an increase of the State's "Maximum Liability" will also be 
effected through an amendment, and shall be based upon payment rates provided in the response 
to the Request for Qualifications. 

C. PAYMENT TERMS AND CONDITIONS: 

C. 1 . Maximum Liability . In no event shall the maximum liability of the State under this Contract 

exceed Three Hundred Thirty Million Five Hundred Thousand Dollars ($330,500,000.00). The 
payment rates in section C.3 shall constitute the entire compensation due Contractor for all 
service and Contractor obligations hereunder regardless of the difficulty, materials or equipment 
required. The payment rates include, but are not limited to, all applicable taxes, fees, overheads, 
and all other direct and indirect costs incurred or to be incurred by the Contractor. 

The Contractor is not entitled to be paid the maximum liability for any period under this Contract 
or any extensions of this Contract for work not requested by the State. The maximum liability 
represents available funds for payment to the Contractor and does not guarantee payment of any 
such funds to the Contractor under this Contract unless the State requests work and the Contractor 
performs said work. In which case, the Contractor shall be paid in accordance with the payment 
rates detailed in section C.3. The State is under no obligation to request work from the 
Contractor in any specific dollar amounts or to request any work at all from the Contractor during 
any period of this Contract. 

C.2. Compensation Firm . The payment rates and the maximum liability of the State under this 

Contract are firm for the duration of this Contract and are not subject to escalation for any reason 
unless amended. 

C.3. Payment Methodology . Contractor shall be compensated based on the payment rates herein for 
units of service authorized by the State in a total amount not to exceed this Contract Maximum 
Liability established in Section C.l. Contractor's compensation shall be contingent upon the 
satisfactory completion of units, milestones, or increments of service defined below: 

a. Contractor Compensation . Contractor shall earn and State shall pay the fees and make 
the reimbursements to or for the benefit of Contractor as described, and at the times 
provided, in this Section C.3. Each Party agrees that the amounts set forth in this 
Section C.3. represent a fair and reasonable compensation to Contractor for the 
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Services and, following the execution and delivery of this Contract, and except as 
expressly provided in this Contract, neither Party shall have any obligation to negotiate 
any increase or reduction of such amounts. State's obligation to pay or reimburse 
Contractor as provided in this Contract with respect to any period falling within the 
Term shall survive the expiration or termination of this Contract. 

b. Transition Period Reimbursements . State shall reimburse Contractor on a monthly 
basis for all payroll and other direct expenses accrued during the Transition Period 
with respect to all Contractor Employees who are fully or partially dedicated to the set- 
up, initiation and transition of the Services to Contractor, and for other transition and 
implementation expenses (collectively, ' Transition Costs "). The current draft of the 
transition budget is set forth on Contract Attachment 3 attached hereto. State 
acknowledges and agrees that the amount of Transition Costs is based upon 
assumptions, if any, set forth on Contract Attachment 3. To the extent that actual 
requirements for management personnel, human resources, accounting, information 
technology or the other matters, the Parties will discuss in good faith and modify the 
Transition Costs accordingly. 

c. Facilities Management Services Fee . As compensation for the performance of 
Facilities Management Services State shall: (i) make the reimbursements and charges 
provided for in Section C.3.e. below; (ii) pay to Contractor a fee (the "FMFee") equal 
to the sum of the amounts set forth in Schedule 1 attached hereto multiplied by the 
gross building areas of the Facilities under each category of Facility type; and (iii) pay 
to Contractor sums for other Services as requested by State, such payments to be based 
on the rates set forth on Schedule 2 attached hereto. Gross building area for all 
purposes of this Contract shall be determined in accordance with the standards 
promulgated from time to time by the Building Owners and Managers Association 
International or its successor organization (provided that if the Building Owners and 
Managers Association International or a successor shall no longer exist, the Parties 
shall mutually agree in good faith on a comparable standard for measuring the area of 
the Facilities). One half (1/2) of the FM Fee shall be payable monthly in advance in 
equal installments (prorated for partial months) commencing on the Commencement 
Date and continuing thereafter on the first (1 st ) day of each month through the sooner 
of the expiration or termination of this Contract. The reminder of the FM Fee, or 
portion thereof, shall be paid in accordance with Section C.3.d.(2) below. 

d. Scope Adjustments; KPI Adjustment . 

( 1 ) Scope Adjustments . If from time to time State and Contractor shall agree upon 
any change in the Services which will necessitate an adjustment in the FM Fee, 
State and Contractor shall promptly meet and negotiate in good faith an 
appropriate adjustment of the FM Fee and the reimbursement provisions of 
Section C.3.e. below. Nothing in this Section C.3.d. shall be deemed to conflict 
with the terms of Section D.2. 

(2) KPI Adjustment . 

(a) Beginning in 2014, no later than July 15 th of each year of the Term, and 
within thirty (30) days following the expiration or earlier termination of 
this Contract, Contractor and State shall meet (such meeting, the "KPI 
Meeting ") to review Contractor's success in achieving its annual 
performance objectives for the prior year (or, as applicable, the prior 
partial year). Such performance shall be measured in accordance with the 
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KPIs based upon objective and clearly defined measurable criteria 
designed to measure quality and cost issues. The draft KPIs, and a 
proposed scoring methodology, to be attached as Attachment 6, will be 
established and agreed upon during the Transition Period. Upon the 
determination of the Key Governance Executives, KPIs may be adjusted, 
deleted or added as deemed appropriate for the subsequent year. 
Contractor's relative success in achieving the KPIs shall determine the 
amount of the KPI adjustment to be paid by State, as described in the next 
paragraph. State acknowledges that Contractor's ability to perform under 
this Contract and attain high KPI scores is subject to State performing its 
obligations under this Contract. For KPIs that require a baseline, actual 
results for the preceding twelve (12) months shall be used as the base 
year. 

(b) Depending upon Contractor's overall KPI score for the prior year (or 
partial year, as applicable), Contractor shall be eligible to receive an 
amount up to the remaining one half (1/2) of the FM Fee as an incentive 
adjustment. Contractor's KPI results shall be mutually determined by 
State and Contractor reasonably and in good faith. Depending on the 
outcome, any such portion of the FM Fee to be paid to Contractor shall be 
paid within forty five (45) days following the KPI Meeting. 

Reimbursements and Charges . As part of the compensation for the Services hereunder, 
State shall make the following reimbursements and payments: 

(1) Employee Salaries and Burden Charge . State shall reimburse Contractor for all 
salaries, and pay to Contractor an associated burden charge, with respect to all 
fully or partially dedicated Contractor Employees employed in providing the 
Services, the aggregate amounts of which shall be part of the Approved Budget; 
provided, however, that State shall not reimburse Contractor for any 
compensation that exceeds the amounts set forth in the Approved Budget. The 
burden charge shall be set at the rate of thirty seven and two tenths 
percent (37.2%) of the sum of the base salary of each Contractor Employee, as 
set forth in the Approved Budget or otherwise approved by State, and shall be 
deemed to include and cover all employee related benefits ( e.g. , health insurance 
and workers' compensation insurance), any claims that may arise under the 
employee health and workers' compensation insurance programs, including self- 
insurance, and all employee related overhead and administrative charges 
associated therewith. The Parties acknowledge the burden charge is determined 
based on a fixed rate and will not be reconciled to any cost amounts. The levels 
of employee compensation and burden charge shall not exceed the aggregate 
amounts set forth in the applicable Approved Budget. Such employee 
compensation, and burden charge shall be subject to increase annually to reflect 
individual merit raises and actual cost of living escalations, including healthcare 
costs, all as may be approved by State in the annual Approved Budget. Salaries 
and burden charge shall be reimbursed and paid every two (2) weeks or as 
otherwise paid by Contractor. 

(2) Reimbursable Items and Charges . In addition to those items identified in 
Section (1) above, State shall reimburse or pay Contractor for all costs, 
expenses, charges and allocations of Contractor in connection with the Services 
in accordance with the Approved Budget, including, without limitation, the 
premium for any liability insurance policy which has been previously approved 
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by State. State shall fund or pay for the procurement of goods and services 
directly passed through to State in connection with the Services including: all 
materials, repairs and maintenance expenditures for all Facilities; all snow 
removal charges incurred at the Facilities; re-stocking costs for any returned 
materials; Sales and Use Taxes (as hereinafter defined) paid on behalf of State; 
freight and shipping costs; Subcontractor and Vendor fees and expenses with no 
mark-up and inclusive of any discounts or rebates provided by the Subcontractor 
or Vendor; and any specific non-recurring pass-through expenses approved by 
State. As between Contractor and State, title to goods and services purchased by 
Contractor for State's benefit under this Section, and all warranties provided 
with respect to such goods and services, shall pass directly from the seller 
thereof to State. 

f. Contractor Payments . Contractor shall promptly pay (or cause to be paid) all fees, 
costs and expenses incurred by or on behalf of Contractor or any of its Affiliates, 
agents, Subcontractors or Vendors in performing the Services, other than those for 
which State is required under this Contract to pay directly. Contractor shall not be 
liable for late payments to Project Contractors, Subcontractors, Vendors or other third 
parties if State directs Contractor to delay or withhold payment. 

g. Budget Process . 

(1) Budget Submission and Approval . Contractor shall submit to State annually an 
operating and capital expense budget for State's approval with respect to each of 
the Facilities. For State fiscal year 2014-2015 and each subsequent State fiscal 
year falling within the Term, Contractor shall prepare and submit to State no 
later than September 1 5 th of each calendar year for planning purposes a proposed 
operating and capital expense budget for the next State fiscal year of operation 
of each Facility in a format mutually acceptable to the Parties. Contractor shall 
prepare and submit to State no later than April 1 st of each calendar year a 
preliminary proposed operating and capital expense budget for the next calendar 
year of operation of each Facility in a format mutually acceptable to the Parties 
(except that the preliminary budget for the remainder of calendar year 2013 for 
each of the Facilities shall be submitted within ninety (90) days following the 
Effective Date). Contractor and State shall review such preliminary budget, and 
the Parties shall cooperate with each other in order to have the annual operating 
and capital expense budget approved in writing by State by July 1 st of each year 
(or, with respect to the budget for the remainder of calendar year 2013, within 
ninety (90) days following the Effective Date) (any such budget, if and when 
approved by State, an " Approved Budget "). Each budget shall be prepared by 
Contractor to reflect anticipated staffing requirements and reimbursable costs, 
charges and expenses for the ensuing period. The initial Approved Budget shall 
be in a form approved by the parties during the Transition Period. State's 
approval of the operating and capital expense budget and each budget category 
and line item included therein (except insofar as such items cover compensation 
or reimbursements to Contractor that is expressly set forth in this Contract) may 
be granted or withheld in State's reasonable discretion; provided, however, that 
nothing contained herein shall be deemed to imply that Contractor has 
guaranteed any component of the Approved Budget. If the proposed operating 
and capital expense budget is not approved by State, Contractor shall continue to 
provide the Services under this Contract in accordance with the Approved 
Budget for the previous calendar year, as adjusted for changes in occupancy and 
increased costs of operation, until a new budget is approved. Contractor shall be 
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authorized during any period prior to the approval of a new Approved Budget 
reasonably to exceed the budgeted amounts as stated in the then Approved 
Budget for utilities, contracted services and other managed costs to the extent 
required to maintain the same level of service and coverage provided for the 
Facilities during the previous calendar year, as adjusted for changes in 
occupancy. 

(2) Budget Re visions. Contractor shall not make any changes to the Approved 
Budget or any budget category or line item included therein without State's prior 
written approval. State shall have the right, exercisable at any time in its 
reasonable discretion, to eliminate or revise any budget category or line item in 
the Approved Budget, provided that no such elimination or revision shall change 
Contractor's rights to receive compensation and reimbursements for any 
Services previously provided. Contractor shall notify State promptly in the 
event actual expenses are projected to exceed the Approved Budget. In such 
event, Contractor shall work with State to prepare a new budget for State's 
review and approval. Contractor shall not make any expenditure pursuant to this 
Contract or in connection with the performance of the Services without first 
obtaining State's prior written approval of such expenditure, unless such 
expenditure is made pursuant to the terms of this Contract and is specifically 
provided for in the Approved Budget for that year. Notwithstanding the 
foregoing, Contractor shall be permitted to make de minimis changes to 
Approved Budget line items provided that: (a) Services are not diminished; and 
(b) the total of any such de minimis additional expenditures with respect to a 
line item can be paid for out of the "Contingency" line item in the Approved 
Budget and shall not exceed in the aggregate for a budget year, the lesser of: 
(i) ten percent (10%) of the year-to-date Approved Budget expenditures for such 
line item, and (ii) Fifty Thousand Dollars ($50,000). 

h. Sales and Use Taxes . Contractor shall be responsible for any sales, use, gross receipts, 
value added and other consumption based taxes (" Sales and Use Taxes ") with respect 
to any goods or services which Contractor obtains for Contractor's own use and not on 
behalf of State or for use in providing Services. Contractor shall retain the right to 
contest any Sales and Use Taxes assessed against Contractor. Contractor, to the extent 
possible, shall structure its purchases of goods and procurement of services as State's 
agent so as to maximize State's tax savings and still receive the benefit of Contractor's 
volume purchasing power. State shall be responsible for all Sales and Use Taxes with 
respect to any goods and services provided to State by Contractor or an Affiliate, or 
any Subcontractor or Vendor, and any goods or services procured by Contractor as 
State's agent or for the benefit of State. 



C.4. Travel Compensation . The Contractor shall not be compensated or reimbursed for travel, meal or 
lodging unless such costs have been included in an Approved Budget or otherwise approved in 
advance by State. 

C.5 Invoice Requirements . The Contractor shall invoice the State only for completed increments of 
service and for the amount stipulated in section C.3, above, and present said invoices no more 
often than twice monthly, with all necessary supporting documentation, to: 



Department of General Services 
Real Estate Asset Management 
3 12 Rosa L. Parks Avenue 
Nashville, Tennessee 37243 
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a. Each invoice shall clearly and accurately detail all of the following required information 
(calculations must be extended and totaled correctly). 

(1 ) Invoice Number (assigned by the Contractor) 

(2) Invoice Date 

(3) Contract Number (assigned by the State) 

(4) Customer Account Name: Department of General Services, STREAM 

(5) Customer Account Number (assigned by the Contractor to the above-referenced 
Customer) 

(6) Contractor Name 

(7) Contractor Tennessee Edison Registration ID Number Referenced in Preamble of 
this Contract 

(8) Contractor Contact for Invoice Questions (name, phone, and/or fax) 

(9) Contractor Remittance Address 

(10) Description of Delivered Service 

(11) Complete Itemization of Charges, which (where applicable) shall detail the 
following; 

i. Service or Milestone Description (including name & title and units, 
milestones, or increments of service, as applicable) of each service 
invoiced 

ii. Copy of invoice received from subcontractor and evidence of payment 
thereof 

iii. Applicable Payment Rate of each component of Service invoiced 

iv. Amount Due by component of Service 

v. Total Amount Due for the invoice period 

b. The Contractor understands and agrees that an invoice under this Contract shall: 

(1) include only charges for service described in Contract Section A and in 
accordance with payment terms and conditions set forth in Contract Section C; 

(2) only be submitted for completed service and shall not include any charge for 
future work; 

(3) not include sales tax or shipping charges, unless such items are reimbursable 
expenses; and 

(4) initiate the timeframe for payment (and any discounts) only when the State is in 
receipt of the invoice, and the invoice meets the minimum requirements of this 
section C.5. 

C.6. Payment of Invoice . State shall pay each undisputed invoice, or portion thereof, within thirty (30) 
days of the date of the invoice. A payment by the State shall not prejudice the State's right to 
object to or question any payment, invoice, or matter in relation thereto. A payment by the State 
shall not be construed as acceptance of any part of the work or service provided or as approval of 
any amount invoiced. 

C.7. Invoice Reductions . The Contractor's invoice shall be subject to reduction for amounts included 
in any invoice or payment theretofore made which are determined by the State, on the basis of 
audits conducted in accordance with the terms of this Contract, not to constitute proper 
remuneration for compensable services. 

C.8. Deductions . The State reserves the right to deduct from amounts, which are or shall become due 
and payable to the Contractor under this or any contract between the Contractor and the State of 
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Tennessee any amounts, which are or shall become due and payable to the State of Tennessee by 
the Contractor. 

C9. Purchases by Local Government and Authorized Non-profit Agencies. The purpose of this 
contract is to establish a source or sources of supply for all state agencies. 

This contract will have the potential to be used by other State governmental bodies within the 
geographic limits of the State of Tennessee. 

CIO. Prerequisi te Documentation . The Contractor shall not invoice the State under this Contract until 
the State has received the following documentation properly completed. 

a. The Contractor shall complete, sign* and present to the State an "Authorization 
Agreement for Automatic Deposit (ACH Credits) Form" provided by the State. By doing 
so, the Contractor acknowledges and agrees that, once said form is received by the State, 
all payments to the Contractor, under this or any other contract the Contractor has with 
the State of Tennessee shall be made by Automated Clearing House (ACH). 

b. The Contractor shall complete, sign, and present to the State a "Substitute W-9 Form" 
provided by the State. The taxpayer identification number detailed by said form must 
agree with the Contractor's Federal Employer Identification Number or Tennessee Edison 
Registration ID referenced in this Contract. 

D. STANDARD TERMS AND CONDITIONS: 

D.l. Required Approvals . The State is not bound by this Contract until it is signed by the contract 
parties and approved by appropriate officials in accordance with applicable Tennessee laws and 
regulations (depending upon the specifics of this contract, said officials may include, but are not 
limited to, the Chief Procurement Officer, the Commissioner of Human Resources, and the 
Comptroller of the Treasury). 

D.2. Modification and Amendment . This Contract may be modified only by a written amendment 
signed by all parties hereto and approved by both the officials who approved the base contract 
and, depending upon the specifics of the contract as amended, any additional officials required by 
Tennessee laws and regulations (said officials may include, but are not limited to, the Chief 
Procurement Officer, the Commissioner of Human Resources, and the Comptroller of the 
Treasury). 

Notwithstanding anything in this Contract to the contrary, the State and the Contractor shall have 
the authority pursuant to a Memorandum of Understanding signed by the Commissioner of 
General Services and an authorized representative of Contractor to: 

a. Agree to (i) the KPIs and a scoring methodology for evaluating KPI performance; (ii) 
budgets; and (iii) changes in governance. 

b. Increase or decrease the square footage of the Facilities. The parties shall agree to a 
reasonable transition period to be established in the Memorandum of Understanding. 

c. Change the Services provided so long as the cumulative result of such change does not 
increase the total Approved Budget by more than ten percent (10%). 

Any fully executed Memorandum of Understanding shall be incorporated to this Contract. 
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D.3. Terminati on for Convenience. The State may terminate this Contract in whole or in part or may 
terminate any part of the Services or Facilities without cause for any reason. Said termination 
shall not be deemed a breach of contract by the State. The State shall give the Contractor at least 
one hundred twenty (120) days written notice before the effective termination date. The 
Contractor shall be entitled to compensation for satisfactory, authorized service completed as of 
the termination date, but in no event shall the State be liable to the Contractor for compensation 
for any service which has not been rendered. Upon such termination, the Contractor shall have 
no right to any actual general, special, incidental, consequential, or any other damages 
whatsoever of any description or amount, including lost profits, resulting from the State's 
decision to terminate for convenience, except for costs specifically approved under this Contract. 
Notwithstanding the foregoing, with respect to a failure to comply with the terms of the "Service 
Level Agreement", Section E.18 shall govern. 

DA Termination for Cause . If the Contractor fails to properly perform its obligations under this 

Contract in a timely or proper manner, or if the Contractor violates any terms of this Contract, the 
State shall have the right to terminate this Contract, withhold payments in excess of fair 
compensation for completed services, and exercise any remedies available at law or in equity. 

a. The State will provide notification of termination for cause in writing (a ' Termination 
Notice "). This notice will: (1) specify in reasonable detail the nature of the breach; (2) 
provide the Contractor with an opportunity to cure, which must be requested in writing 
no less than 10 days from the date of the Termination Notice; and (3) shall specify the 
effective date of termination in the event the Contractor fails to correct the breach. The 
Contractor must present the State with a written request detailing the efforts it will take to 
resolve the problem and the time period for such resolution; provided Contractor must 
commence any efforts to resolve the problem within 15 days after receipt of the 
Termination Notice and must resolve the problem no more than 45 days after receipt of 
the Termination Notice if such resolution cannot be accomplished within the initial 15 
day period. This opportunity to "cure" shall not apply to circumstances in which the 
Contractor intentionally withholds its services or otherwise refuses to perform. The State 
will not be required to consider a request to cure contract performance where there have 
been repeated problems with respect to identical or similar issues, or if a cure period 
would cause a delay that would impair the effectiveness of State operations. In 
circumstances where an opportunity to cure is not available, termination will be effective 
immediately. 

b. Furthermore, the State shall have the right to terminate this Contract, withhold payments 
in excess of fair compensation for completed services, and exercise any remedies 
available at law or in equity in the event that (i) all or substantially all of the assets of 
Contractor are attached, seized, or levied upon, or come into the possession of any 
receiver, trustee, custodian or assignee for the benefit of creditors, and the same is not 
vacated, stayed, dismissed, set aside or otherwise remedied within thirty (30) days after 
the occurrence thereof; or (ii) any petition is filed by or against Contractor under the 
United States Bankruptcy Code or any similar state or federal law (and, in the case of 
involuntary proceedings, Contractor fails to cause the same to be vacated, stayed or set 
aside within thirty (30) days after filing). 

c. Notwithstanding the foregoing, the Contractor shall not be relieved of liability to the 
State for damages sustained by virtue of any breach of this Contract by the Contractor. 

D.5. Subcontracting . Any subcontract entered into by Contractor or an Affiliate of Contractor for the 
purpose of providing Services shall contain, at a minimum, sections of this Contract below 
pertaining to "Conflicts of Interest," "Nondiscrimination," and "Records" (as identified by the 



section headings). Notwithstanding any use of approved subcontractors, the Contractor shall be 
the prime contractor and shall be responsible for all work performed. Notwithstanding anything 
in this Contract to the contrary, Contractor shall not enter into any subcontract for security 
services until Contractor has obtained State's written approval of the subcontractor and the scope 
of services such subcontractor shall provide, including, without limitation, post orders. 

D.6. Conflicts of Interest . The Contractor warrants that no part of the total Contract Amount shall be 
paid directly or indirectly to an employee or official of the State of Tennessee as wages, 
compensation, or gifts in exchange for acting as an officer, agent, employee, subcontractor, or 
consultant to the Contractor in connection with any work contemplated or performed relative to 
this Contract. 

The Contractor acknowledges, understands, and agrees that this Contract shall be null and void if 
the Contractor is, or within the past six months has been, an employee of the State of Tennessee 
or if Contractor is an entity in which a controlling interest is held by an individual who is, or 
within the past six months has been, an employee of the State of Tennessee. 

D.7. Nondiscrimination . The Contractor hereby agrees, warrants, and assures that no person shall be 
excluded from participation in, be denied benefits of, or be otherwise subjected to discrimination 
in the performance of this Contract or in the employment practices of Contractor on the grounds 
of handicap or disability, age, race, color, religion, sex, national origin, or any other classification 
protected by Federal, Tennessee State constitutional, or statutory law. The Contractor shall, upon 
request, show proof of such nondiscrimination and shall post in conspicuous places, available to 
all employees and applicants, notices of nondiscrimination. 

D.8. Prohibition of Illegal Immigrants . The requirements of Tennessee Code Annotated, Section 12-4- 
124, etseq., addressing the use of illegal immigrants in the performance of any Contract to supply 
goods or services to the State of Tennessee, shall be a material provision of this Contract, a 
breach of which shall be grounds for monetary and other penalties, up to and including 
termination of this Contract. 

a. The Contractor hereby attests, certifies, warrants, and assures that Contractor shall not 
knowingly utilize the services of an illegal immigrant in the performance of this Contract 
and shall not knowingly utilize the services of any subcontractor who will utilize the 
services of an illegal immigrant in the performance of this Contract. The Contractor shall 
reaffirm this attestation, in writing, by submitting to the State a completed and signed 
copy of the document at Attachment 1, hereto, semi-annually during the period of this 
Contract. Such attestations shall be maintained by Contractor and made available to State 
officials upon request. 

b. Prior to the use of any subcontractor in the performance of this Contract, and semi- 
annually thereafter, during the period of this Contract, Contractor shall obtain and retain a 
current, written attestation that the subcontractor shall not knowingly utilize the services 
of an illegal immigrant to perform work relative to this Contract and shall not knowingly 
utilize the services of any subcontractor who will utilize the services of an illegal 
immigrant to perform work relative to this Contract. Attestations obtained from such 
subcontractors shall be maintained by Contractor and made available to State officials 
upon request. 

c. The Contractor shall maintain records for all personnel used in the performance of this 
Contract. Said records shall be subject to review and random inspection at any 
reasonable time upon reasonable notice by the State to establish the right to work status 
of persons providing services under this Contract. 
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d. The Contractor understands and agrees that failure to comply with this section will be 
subject to the sanctions of Tennessee Code Annotated, Section 12-4-124, et seq. for acts 
or omissions occurring after its effective date. This law requires the Commissioner of 
Finance and Administration to prohibit a contractor from contracting with, or submitting 
an offer, proposal, or bid to contract with the State of Tennessee to supply goods or 
services for a period of one year after a contractor is discovered to have knowingly used 
the services of illegal immigrants during the performance of this Contract. 

e. For purposes of this Contract, "illegal immigrant" shall be defined as any person who is 
not either a United States citizen, a Lawful Permanent Resident, or a person whose 
physical presence in the United States is authorized or allowed by the federal Department 
of Homeland Security and who, under federal immigration laws and/or regulations, is 
authorized to be employed in the U.S. or is otherwise authorized to provide services 
under this Contract. 

D.9. Records . The Contractor shall maintain documentation for all charges under this Contract. The 
books, records, and documents of Contractor, insofar as they relate to work performed or money 
received under this Contract, shall be maintained for a period of three (3) full years from the date 
of the final payment and shall be subject to audit at any reasonable time and upon reasonable 
notice by the State, the Comptroller of the Treasury, or their duly appointed representatives. The 
financial statements shall be prepared in accordance with generally accepted accounting 
principles. 

D.10. Monitoring . The Contractor's activities conducted and records maintained pursuant to this 
Contract shall be subject to monitoring and evaluation by the State, the Comptroller of the 
Treasury, or their duly appointed representatives. 

D. 1 1. Progress Reports . The Contractor shall submit brief, periodic progress reports to the State as 
requested. 

D.12. Strict Performance . Failure by any party to this Contract to insist in any one or more cases upon 
the strict performance of any of the terms, covenants, conditions, or provisions of this Contract 
shall not be construed as a waiver or relinquishment of any such term, covenant, condition, or 
provision. No term or condition of this Contract shall be held to be waived, modified, or deleted 
except by a written amendment signed by the parties hereto. 

D.13. Independent Contractor , The parties hereto, in the performance of this Contract, shall not act as 
employees, partners, joint venturers, or associates of one another. It is expressly acknowledged 
by the parties hereto that such parties are independent contracting entities and that nothing in this 
Contract shall be construed to create an employer/employee relationship or to allow either to 
exercise control or direction over the manner or method by which the other transacts its business 
affairs or provides its usual services. The employees or agents of one party shall not be deemed 
or construed to be the employees or agents of the other party for any purpose whatsoever. 

The Contractor, being an independent contractor and not an employee of the State, agrees to carry 
adequate public liability and other appropriate forms of insurance, including adequate public 
liability and other appropriate forms of insurance on Contractor's employees, and to pay all 
applicable taxes incident to this Contract. 

D.14. State Liability . The State shall have no liability except as specifically provided in this Contract or 
as provided by law. 
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D. 1 5. Force Majeure . The obligations of the parties to this Contract are subject to prevention by causes 
beyond the parties' control that could not be avoided by the exercise of due care including, but 
not limited to, natural disasters, riots, wars, epidemics, or any other similar cause. 

D. 16. State and Federal Compliance . Each party shall comply with all applicable State and Federal 
laws and regulations in the performance of this Contract. 

D. 17. Governing Law. This Contract shall be governed by and construed in accordance with the laws 
of the State of Tennessee. The Contractor agrees that it will be subject to the exclusive 
jurisdiction of the courts of the State of Tennessee in actions that may arise under this Contract. 
The Contractor acknowledges and agrees that any rights or claims against the State of Tennessee 
or its employees hereunder, and any remedies arising there from, shall be subject to and limited to 
those rights and remedies, if any, available under Tennessee Code Annotated, Sections 9-8-101 
through 9-8-407. 

D.18. Completeness . This Contract is complete and contains the entire understanding between the 

parties relating to the subject matter contained herein, including all the terms and conditions of 
the parties' agreement. This Contract supersedes any and all prior understandings, 
representations, negotiations, and agreements between the parties relating hereto, whether written 
or oral. 

D. 1 9. Severability . If any terms and conditions of this Contract are held to be invalid or unenforceable 
as a matter of law, the other terms and conditions hereof shall not be affected thereby and shall 
remain in full force and effect. To this end, the terms and conditions of this Contract are declared 
severable. However, if the severed provision is considered by either Party to be substantial and 
material to the purposes and performance of this Contract, that Party may so notify the other 
Party and propose an alternative provision believed to be valid, legal and enforceable. The 
Parties will attempt for a period of at least thirty (30) days to reach agreement on the text of an 
alternative provision that will be added to this Contract by amendment. 

D. 20. Headings . Section headings of this Contract are for reference purposes only and shall not be 

construed as part of this Contract. 

E. SPECIAL TERMS AND CONDITIONS: 

E. 1 . Conflicting Terms and Conditions. Should any of these special terms and conditions conflict 
with any other terms and conditions of this Contract, these special terms and conditions shall 
control. 

E.2. Commun ications and Contacts . All instructions, notices, consents, demands, or other 

communications required or contemplated by this Contract shall be in writing and shall be made 
by certified, first class mail, return receipt requested and postage prepaid, by overnight courier 
service with an asset tracking system, or by facsimile transmission with recipient confirmation. 
Any such communications, regardless of method of transmission, shall be addressed to the 
respective party at the appropriate mailing address, or facsimile number as set forth below or to 
that of such other party or address, as may be hereafter specified by written notice. 

The State: 

STREAM Deputy Commissioner 
Department of General Services 
312 Rosa L. Parks Ave. 
Nashville, Tennessee 37243 
phone: 615-253-2527 
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fax:615-532-8594 



The Contractor; 

Tod Lickerman, CEO/Corporate Solutions 
Jones Lang LaSalle Americas, Inc. 
200 E. Randolph Street 
Chicago, Illinois 60601 
phone: 312-228-2530 
fax:312-228-2277 

With copy to: 

Ronald Bedard, Chief Commercial Counsel 

Jones Lang LaSalle Americas, Inc. 

200 E. Randolph Street 

Chicago, Illinois 60601 

phone: 312-228-2462 

fax:312-228-2277 

All instructions, notices, consents, demands, or other communications shall be considered 
effectively given upon receipt or recipient confirmation as may be required. 

E.3. Subject to Funds Availability . The Contract is subject to the appropriation and availability of 
State and/or Federal funds. In the event that the funds are not appropriated or are otherwise 
unavailable, the State reserves the right to terminate this Contract upon written notice to 
Contractor. Said termination shall not be deemed a breach of Contract by the State. Upon receipt 
of the written notice, Contractor shall cease all work associated with this Contract. Should such 
an event occur, Contractor shall be entitled to compensation for all satisfactory and authorized 
services completed as of the termination date. Upon such termination, the Contractor shall have 
no right to any actual general, special, incidental, consequential, or any other damages 
whatsoever of any description or amount, including lost profits, resulting from the State's 
decision to terminate for convenience, except for costs specifically approved under this Contract . 

E.4. Tennessee Consolidated Retirement System . The Contractor acknowledges and understands that, 
subject to statutory exceptions contained in Tennessee Code Annotated, Section 8-36-801, et. 
seq., the law governing the Tennessee Consolidated Retirement System (TCRS), provides that if a 
retired member of TCRS, or of any superseded system administered by TCRS, or of any local 
retirement fund established pursuant to Tennessee Code Annotated, Title 8, Chapter 35, Part 3 
accepts State employment, the member's retirement allowance is suspended during the period of 
the employment. Accordingly and notwithstanding any provision of this Contract to the contrary, 
Contractor agrees that if it is later determined that the true nature of the working relationship 
between Contractor and the State under this Contract is that of "employee/employer" and not that 
of an independent contractor, Contractor, if a retired member of TCRS, may be required to repay 
to TCRS the amount of retirement benefits Contractor received from TCRS during the period of 
this Contract. 

E.5. Debarment and Suspension . The Contractor certifies, to the best of its knowledge and belief, that 
it, its current principals, its current subcontractors and their principals: 

a, are not presently debarred, suspended, proposed for debarment, declared ineligible, or 
voluntarily excluded from covered transactions by any federal or State department or 
agency; 
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b. have not within a three (3) year period preceding this Contract been convicted of, or had 
a civil judgment rendered against them from commission of fraud, or a criminal offence 
in connection with obtaining, attempting to obtain, or performing a public (federal, state, 
or local) transaction or grant under a public transaction; violation of federal or State 
antitrust statutes or commission of embezzlement, theft, forgery, bribery, falsification, or 
destruction of records, making false statements, or receiving stolen property; 

c. are not presently indicted or otherwise criminally or civilly charged by a government 
entity (federal, state, or local) with commission of any of the offenses detailed in section 
b. of this certification; and 

d. have not within a three (3) year period preceding this Contract had one or more public 
transactions (federal, state, or local) terminated for cause or default. 

The Contractor shall provide immediate written notice to the State if at any time it learns that (i) 
there was an earlier failure to disclose information or that due to changed circumstances, its 
principals or the principals of its subcontractors are excluded or disqualified; or (ii) future events 
have resulted in its principals, or immediately after Contractor becomes aware, the principals of 
its subcontractors being excluded or disqualified. 

E.6. Insurance , (i) The Contractor shall carry adequate liability and other appropriate forms of 
insurance. The Contractor shall require that all subcontractors providing Services maintain 
insurance policies naming the State as an additional insured, covering the activities of such 
subcontractor, described in subsections a(l)-(4) below, or such different amounts and coverage as 
Contractor determines to be appropriate consistent with the nature of the services provided by 
such subcontractor and reasonable and prudent industry standards. 

a. The Contractor shall maintain, at minimum, the following insurance coverage: 

(1) Workers' Compensation/ Employers' Liability (including all states coverage) with 
a limit not less than the relevant statutory amount or one million dollars 
($1,000,000) per occurrence for employers' liability whichever is greater. 

(2) Commercial General Liability (including personal injury & property damage, 
premises/operations, independent contractor, contractual liability and completed 
operations/products) with a bodily injury/property damage combined single limit 
not less than five million dollars ($5,000,000) per occurrence and five million 
dollars ($5,000,000) annual aggregate. 

(3) Automobile Coverage (including owned, leased, hired, and non-owned vehicles) 
with a bodily injury/property damage combined single limit not less than one 
million dollars ($1,000,000) per occurrence and annual aggregate. 

(4) Employee fidelity bond or crime insurance of $2,000,000 per loss; and 

(5) Umbrella form excess liability insurance in excess of the limits provided by the 
commercial general liability, comprehensive automobile liability and employer's 
liability insurance policies required above with limits of $8,000,000 per 
occurrence and annual aggregate. 

b. At any time State may require Contractor to provide a valid Certificate of Insurance 
evidencing the coverage required above. Failure to provide required evidence of 
insurance coverage shall be a material breach of this Contract. 
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(ii) State shall cany, at its own expense, all-risk property insurance (" Property Insurance "), 
covering the full replacement cost of the Facilities. The parties acknowledge that the 
State is self-insured for $10,000,000 for Property Insurance and carries Property 
Insurance over $10,000,000. Each party hereby waives any claims against the other party 
for damage to its property, and all property damage insurance policies required of the 
parties hereunder shall contain appropriate clauses pursuant to which the respective 
insurance carriers shall waive all rights of subrogation with respect to losses payable 
under such policies. This waiver of subrogation shall not apply to (A) any amount for 
which the State is self-insured up to $10,000,000; or (B) Subcontractors. 

E.7. Contractor Commitment to Diversity . The Contractor shall comply with and make reasonable 
business efforts to exceed the commitment to diversity represented by Contractor's proposal 
responding to RFQ-32 101 -00124 and resulting in this Contract. 

The Contractor shall assist the State in monitoring Contractor's performance of this commitment 
by providing, as requested, a quarterly report of participation in the performance of this Contract 
by small business enterprises and businesses owned by minorities, women, and persons with a 
disability; and the Community Rehabilitation Agencies of Tennessee. Such reports shall be 
provided to the State of Tennessee Governor's Office of Diversity Business Enterprise in form 
and substance as required by said office. 

E.8. Incorporation of Additional Documents . Each of the following documents is included as a part of 
this Contract by reference. In the event of a discrepancy or ambiguity regarding Contractor's 
duties, responsibilities, and performance under this Contract, these items shall govern in order of 
precedence below. 

a. this Contract document with any attachments or exhibits (excluding the items listed at 
subsections b. through e., below); 

b. any clarifications of or addenda to Contractor's proposal seeking this Contract; 

c. the State solicitation, as may be amended, requesting proposals in competition for this 
Contract; 

d. any technical specifications provided to Contractors during the procurement process to 
award this Contract; and 

e. Contractor's proposal seeking this Contract. 

The term "this Contract" includes this Contract and any Memorandum of Understanding which 
has been executed and approved in accordance with the terms of this Contract. 

E.9. Additional Services, The State may request for Contractor to engage in additional services for 
additional compensation. However, any additional services requested may require the approval 
of other State authorities, including, without limitation, the State Building Commission and are 
subject to agreement of the Contractor. 

E.10. HIP A A Compliance . The State and Contractor shall comply with obligations under the Health 

Insurance Portability and Accountability Act of 1996 (HIPAA) and its accompanying regulations. 
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a. Contractor warrants to the State that it is familiar with the requirements of HIPAA and its 
accompanying regulations, and will comply with all applicable HIPAA requirements in 
the course of this Contract. 

b. Contractor warrants that it will cooperate with the State, including cooperation and 
coordination with State privacy officials and other compliance officers required by 
HIPAA and its regulations, in the course of performance of this Contract so that both 
parties will be in compliance with HIPAA. 

c. The State and Contractor will sign documents, including but not limited to business 
associate agreements, as required by HIPAA and that are reasonably necessary to keep 
the State and Contractor in compliance with HIPAA. This provision shall not apply if 
information received by the State under this Contract is NOT "protected health 
information" as defined by HIPAA, or if HIPAA permits the State to receive such 
information without entering into a business associate agreement or signing another such 
document. 

E. 11 . State Ownership of Work Products . The State shall have ownership, right, title, and interest, 
including ownership of copyright, in all Work Products (as defined in Section E.12. below) 
subject to the next subsection and full and final payment for each Work Product. The State shall 
have royalty-free and unlimited rights and license to use, disclose, reproduce, publish, distribute, 
modify, maintain, or create derivative works from, for any purpose whatsoever, all said Work 
Products. 

a. To the extent that Contractor uses any of its pre-existing, proprietary or independently 
developed tools, materials or information or tools, materials or information developed by 
parties unrelated to Contractor that Contractor has acquired the right to use in connection 
with its business (" Contractor Materials "), Contractor shall retain all right, title and 
interest in and to such Contractor Materials, and the State shall acquire no right, title or 
interest in or to such Contractor Materials EXCEPT Contractor grants to the State an 
unlimited, non-transferable license to use, copy and distribute internally, solely for the 
State's internal purposes, any Contractor Materials reasonably necessary to allow State to 
use the Work Product provided under this Contract. 

b. The Contractor shall furnish such information and data as the State may request, 
including but not limited to computer code, that is applicable, essential, fundamental, or 
intrinsic to any Work Product and Contractor Materials reasonably necessary to allow 
State to use the Work Product, in accordance with this Contract and applicable State law, 
except that information and code of Third Party Software. 

c. Nothing in this Contract shall prohibit Contractor's use for its own purposes of the 
general knowledge, skills, experience, ideas, concepts, know-how, and techniques 
obtained and used during the course of providing the services requested under this 
Contract. 

d. Nothing in this Contract shall prohibit Contractor from developing for itself, or for 
others, materials which are similar to and/or competitive with those that are produced 
under this Contract. 
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E. 1 2. Ownershi p of Software and Work Products . 

a. Definitions . 

(1) " Contractor-Owned Software ," which shall mean independently developed or 
commercially available software the rights to which are owned or licensed by 
Contractor, including but not limited to commercial "off-the-shelf software 
which is not developed using State's money or resources. 

(2) " Custom-Developed Applica tion Software ," which shall mean customized 
application software developed by Contractor solely for State. 

(3) " Third-Party Software ," which shall mean software not owned by the State or 
Contractor. 

(4) " Work Product ," which shall mean all deliverables exclusive of hardware, such 
as software, software source code, documentation, planning, etc., that are created, 
designed, developed, or documented by Contractor exclusively for the State 
during the course of the project using State's money or resources, including 
Custom-Developed Application Software, but excluding Third Party Software 
and Contractor Owned Software. If the system solution includes Rights Transfer 
Application Software, the definition of Work Product shall also include such 
software. 

b. Rights and Title to the Software . 

(1) All right, title and interest in and to Contractor-Owned Software shall at all times 
remain with Contractor, subject to any license granted herein. 

(2) All right, title and interest in and to the Work Product, and to modifications 
thereof made by State, including without limitation all copyrights, patents, trade 
secrets and other intellectual property and other proprietary rights embodied by 
and arising out of the Work Product, shall belong to State. To the extent such 
rights do not automatically belong to State, Contractor hereby assigns, transfers, 
and conveys all right, title and interest in and to the Work Product, including 
without limitation the copyrights, patents, trade secrets, and other intellectual 
property rights arising out of or embodied by the Work Product. Contractor shall 
execute any other documents that State or its counsel deem necessary or desirable 
to document this transfer and/or allow State to register its claims and rights to 
such intellectual property rights or enforce them against third parties, and 
Contractor shall cooperate fully in the foregoing endeavors. 

(3) All right, title and interest in and to the Third-Party Software shall at all times 
remain with the third party, subject to any license granted thereby. 

c. Nothing in this Contract shall prohibit Contractor's use for its own purposes of the 
general knowledge, skills, experience, ideas, concepts, know-how, and techniques 
obtained and used during the course of providing the services requested under this 
Contract. 

d. Nothing in this Contract shall prohibit Contractor from developing for itself, or for 
others, materials which are similar to and/or competitive with those that are produced 
under this Contract. 
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E. 1 3. Copyrights and Patents , The Contractor agrees to indemnify and hold harmless the State of 

Tennessee as weil as its officers, agents, and employees from and against any and all claims or 
suits which may be brought against the State for infringement of any laws regarding patents or 
copyrights which may arise from Contractor's performance of this Contract- In any such action 
brought against the State, Contractor shall satisfy and indemnify the State for the amount of any 
final judgment for infringement. The Contractor further agrees it shall be liable for the reasonable 
fees of attorneys for the State in the event such service is necessitated to enforce the terms of this 
Contract or otherwise enforce the obligations of Contractor to the State. The State shall give 
Contractor written notice of any such claim or suit and full right and opportunity to conduct 
Contractor's own defense thereof and to settle and dispose of the claim in Contractor's sole and 
absolute discretion; provided, however, that Contractor must obtain State's consent for any 
settlement that does not fully release State from liability. 

E. 14 Competitive Procurements . This Contract provides for reimbursement of the cost of goods, 
materials, supplies, equipment, or contracted services. Such procurements shall be made on a 
competitive basis, where practical. The Contractor shall maintain documentation for the basis of 
each procurement for which reimbursement is paid pursuant to this Contract. In each instance 
where it is determined that use of a competitive procurement method was not practical, said 
documentation shall include a written justification for such decision and non-competitive 
procurement. The State shall review the Contractor's records of procurements at least annually as 
set forth in Section A. 10. 

E. 15. State Furnished Property . The Contractor shall be responsible for the correct use, maintenance, 
and protection of all articles of nonexpendable, tangible, personal property furnished by the State 
for Contractor's temporary use under this Contract. Upon termination of this Contract, all 
property furnished shall be returned to the State in good order and condition as when received, 
reasonable use and wear thereof excepted. Should the property be destroyed, lost, or stolen, 
Contractor shall be responsible to the State for the residual value of the property at the time of 
loss. 

E.16. Limitation of Liability . The parties agree that Contractor's liability under this Contract shall be 
limited to an amount equal to two (2) times the Maximum Liability amount detailed in section 
C.l. but excluding from the Maximum Liability the amounts in section C.3.e, as the same may be 
amended, PROVIDED THAT in no event shall this section limit the liability of Contractor for 
personal injury, intentional torts, criminal acts, or fraudulent conduct. Neither Contractor nor 
State shall be liable for any lost or prospective profits or any other indirect, consequential, 
special, incidental, punitive, or other exemplary losses or damages, whether based in contract, 
warranty, indemnity, negligence, strict liability or other tort or otherwise, regardless of the 
foreseeability or the cause thereof. State acknowledges and agrees that Contractor shall not have 
any liability with respect to any loss, damage, claim or expense incurred by or asserted against 
State (including, without limitation, any payment missed or made incorrectly) arising out of or 
based upon any erroneous or incomplete data provided by State or any third party or otherwise 
contained in State's databases regarding any owned, leased or subleased property. 

E.17. Hold Harmless . The Contractor agrees to indemnify and hold harmless the State of Tennessee as 
well as its officers, agents, and employees from and against any and all claims, liabilities, losses, 
and causes of action which may arise, accrue, or result to any person, firm, corporation, or other 
entity which may be injured or damaged as a result of any negligent acts or omissions or willful 
misconduct on the part of Contractor, its employees, or any person acting for or on its or their 
behalf relating to this Contract. The Contractor further agrees it shall be liable for the reasonable 
cost of attorneys for the State in the event such service is necessitated to enforce the terms of this 
Contract or otherwise enforce the obligations of Contractor to the State. 
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In the event of any such suit or claim, Contractor shall give the State immediate notice thereof 
and shall provide all assistance required by State in the State's defense. The State shall give 
Contractor written notice of any such claim or suit, and Contractor shall have full right and 
obligation to conduct Contractor's own defense thereof. Nothing contained herein shall be 
deemed to accord to Contractor, through its attorney(s), the right to represent the State of 
Tennessee in any legal matter, such rights being governed by Tennessee Code Annotated, Section 
8-6-106. 

For claims on which the State may seek such indemnity, State will, subject to the best interests of 
the State in the good faith determination of State's attorneys' in their reasonable discretion: 

(a) provide Contractor with: (i) prompt notice of the claim, and timely ongoing information of 
developments related to it; (ii) copies of all claim demands, notices and other claimant 
communications; (iii) copies of all court filings (unless filed under seal or protective order); (iv) 
copies of relevant non-privileged records reasonably requested by Contractor; 

(b) reasonably cooperate in any investigation by Contractor's insurance carrier, and its settlement 
or defense of the claim; 

(c) consult reasonably and in good faith with Contractor (or its insurance carrier) regarding any 
settlement negotiations, and in advance regarding any settlement agreement; and 

(d) reasonably assist Contractor's insurance carrier at Carrier's expense in its enforcement of any 
right against any party (except the State) that may be liable to Contractor or the carrier because of 
the injury or damage. 

E. 1 8 Service Level Agreement . The parties agree that during the Transition Period they will negotiate 
in good faith to agree to final KPIs against which Contractor's performance will be measured. 
Once agreed to, the final KPIs will be deemed incorporated into this Agreement. 

E. 1 9 State Breach . In the event that State defaults in the performance of or breaches any of its 

covenants, agreements or obligations under this Contract in any material respect, and such default 
or breach continues for thirty (30) days after written notice of such default or breach from 
Contractor, unless such default or breach cannot reasonably be cured within such 30-day period, 
in which event State shall have a additional time to cure such default or breach, provided State 
promptly commences such cure within such 30-day period and continuously proceeds with such 
cure in a diligent manner, the Contractor may terminate this Contract. Failure by Contractor to 
provide such written notice shall operate as an absolute waiver by Contractor of the State's 
default or breach. In no event shall any default or breach on the part of the State excuse 
Contractor from full performance under this Contract prior to the effective date of termination. In 
the event that the State fails to cure such default or breach within the period set forth above, 
Contractor may avail itself of any remedy at law in the forum with appropriate jurisdiction. 
Failure by Contractor to file a claim before the appropriate forum in Tennessee with jurisdiction 
to hear such claim within one (1) year of the written notice of the default or breach shall operate 
as a waiver of said claim in its entirety. It is agreed by the parties that this provision establishes a 
contractual period of limitations for any claim brought by Contractor. 

E.20 Lobbying . 

The Contractor certifies, to the best of its knowledge and belief, that: 

a. No federally appropriated funds have been paid or will be paid, by or on behalf of the 
undersigned, to any person for influencing or attempting to influence an officer or 
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employee of an agency, a Member of Congress, an officer or employee of Congress, or 
an employee of a Member of Congress in connection with the awarding of any Federal 
contract, the making of any Federal grant, the making of any federal loan, the entering 
into of any cooperative agreement, and the extension, continuation, renewal, amendment, 
or modification of any federal contract, grant, loan, or cooperative agreement. 

b. If any funds other than federally appropriated funds have been paid or will be paid to any 
person for influencing or attempting to influence an officer or employee of any agency, a 
Member of Congress, an officer or employee of Congress, or an employee of a Member 
of Congress in connection with this contract, grant, loan, or cooperative agreement, 
Contractor shall complete and submit Standard Form-LLL, 'Disclosure Form to Report 
Lobbying," in accordance with its instructions. 

c. The Contractor shall require that the language of this certification be included in the 
award documents for all sub-awards at all tiers (including subcontracts, sub-grants, and 
contracts under grants, loans, and cooperative agreements) and that all sub-recipients 
shall certify and disclose accordingly. 

This certification is a material representation of fact upon which reliance was placed when this 
transaction was made or entered into and is a prerequisite for making or entering into this 
transaction imposed by section 1352, title 31, U.S. Code. 

E.21. Confidentiality . 

a. Confidential Information . " Confidential Information " means all information consistent 
with the fulfillment of this Contract that is (i) disclosed under this Contract in oral, 
written, graphic, machine recognizable, and/or sample form, being clearly designated, 
labeled or marked as confidential or its equivalent or (ii) obtained by examination, testing 
or analysis of any hardware, software or any component part thereof provided by 
discloser to recipient. Confidential Information, that is disclosed orally must be 
identified as confidential at the time of disclosure and confirmed by the discloser by 
submitting a written document to the recipient within thirty (30) days after such 
disclosure. The written document must contain a summary of the Confidential 
Information disclosed with enough specificity for identification purpose and must be 
labeled or marked as confidential or its equivalent. 

b. Confidentiality Obligation . During the term of this Contract and for a period of three (3) 
years from the date of expiration or termination of this Contract, recipient will (i) not 
disclose Confidential Information to any third party; (ii) restrict disclosure of 
Confidential Information to only those employees (including, but not limited to, 
employees of any wholly owned subsidiary, a parent company, any other wholly owned 
subsidiaries of the same parent company), agents or consultants who must be directly 
involved with the Confidential Information for the purpose and who are bound by 
confidentiality terms substantially similar to those in this Contract; (Hi) not reverse 
engineer, de-compile or disassemble any Confidential Information; (iv) use the same 
degree of care as for its own information of like importance, but at least use reasonable 
care, in safeguarding against disclosure of Confidential Information; (v) promptly notify 
discloser upon discovery of any unauthorized use or disclosure of the Confidential 
Information and take reasonable steps to regain possession of the Confidential 
Information and prevent further unauthorized actions or other breach of this Contract; and 
(vi) only use the Confidential Information as needed to fulfill this Contract. 



33 



c. Required Disclosure . If a recipient is required to disclose Confidential Information 
pursuant to applicable law, statute, or regulation, or court order, the recipient will give to 
the discloser prompt written notice of the request and a reasonable opportunity to object 
to such disclosure and seek a protective order or appropriate remedy. If, in the absence of 
a protective order, the recipient determines, upon the advice of counsel, that it is required 
to disclose such information, it may disclose only Confidential Information specifically 
required and only to the extent required to do so. 

d. Ownership and Retention . All Confidential Information remains the property of the 
discloser and will not be copied or reproduced without the express written permission of 
the discloser, except for copies that are absolutely necessary in order to fulfill this 
Contract. Within ten (10) days of receipt of discloser's written request, recipient will 
return all Confidential Information to discloser along with all copies and portions thereof, 
or certify in writing that all such Confidential Information has been destroyed. However, 
recipient may retain one (1) archival copy of the Confidential Information that it may use 
only in case of a dispute concerning this Contract. No license, express or implied, in the 
Confidential Information is granted other than to use the Confidential Information in the 
manner and to the extent authorized by this Contract. The discloser warrants that it is 
authorized to disclose any Confidential Information it discloses pursuant to this Contract 
or if required by applicable law, statute, regulation or court order. 

e. Miscellaneous . State is subject to and will comply with the Tennessee Public Records 
Act found at Tenn. Code Ann. Title 10 Chapter 7 Part 5 and applicable federal law. 
Performance of the Services by Contractor shall not be deemed to be a prohibition of, or 
interfere in any manner with Contractor's provision of similar services to third parties, 
provided that Contractor in so doing, does not use or disclose any Confidential 
Information of State. The provisions of this Section E.21. with respect to Confidential 
Information shall survive the termination or expiration of this Contract for a period of 
two (2) years. 

f- Other . Confidential Information shall not include information that: (i) is or becomes 
publicly available other than as a result of a disclosure by the receiving party in breach of 
this Agreement; (ii) is or becomes available to the receiving party on a non-confidential 
basis from a source (other than the disclosing party) which is not prohibited from 
disclosing such information to the receiving party by any legal, contractual or fiduciary 
obligation; (iii) is independently developed by the receiving party, as demonstrated by 
written or documented evidence; (iv) was known by the receiving party prior to 
disclosure to the receiving party by the Disclosing Party without a duty of confidentiality, 
as demonstrated by written or documented material; or (v) the disclosing party agrees in 
writing is free of restrictions on disclosure. 

E.22. Identification of the State as a Client. Contractor may identify State as a customer of Contractor 
and display State's seal but only in connection with such identification. Contractor shall not 
otherwise display State's seal without State's consent. Contractor may not issue any public 
releases or give statements to the media identifying State or relating to this Contract without 
State's consent. 

E.23. Environmental Matters; Pre-Existing Conditions . 

a. Contractor Not an Owner, Operator, Generator or Transporter . State acknowledges that 
Contractor is not an environmental expert or consultant in the field of Hazardous 
Materials (as hereinafter defined). Therefore, with respect to any significant 
environmental conditions or issues pertaining to Hazardous Materials at any Facility or 
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any other property owned, leased or otherwise controlled by State, State agrees and 
acknowledges that Contractor and its agents, officers, directors, partners, shareholders 
and employees are not and shall not be deemed "operators" of any such property or any 
tenant operations therein or thereon or "generators" or "transporters" (or have any 
comparable legal status) for purposes of any applicable laws pertaining to Hazardous 
Materials. Accordingly, notwithstanding any provision hereof to the contrary, with 
respect to any Hazardous Materials that may be present below, on, under, in, about or 
otherwise affecting any Facility or such other property, Contractor shall not be 
responsible for detecting, handling, removing, remediating, storing, transporting or 
disposing of Hazardous Materials (each a " Hazardous Activity "), except to the extent of 
any Hazardous Materials, brought onto the Facilities and used by Contractor in the 
ordinary course of providing the Services. Contractor shall not use Hazardous Materials 
except in the ordinary course of providing the Services and in compliance with applicable 
laws. " Hazardous Materials " shall mean any hazardous material or substance which is or 
becomes defined as a "hazardous waste," "hazardous substance," "hazardous material," 
pollutant, or contaminant under any applicable law. 

b. Other Pre-Existing Conditions and Defects . Contractor shall not be responsible for 
detecting or remediating any pre-existing conditions of any Facility that may adversely 
affect the operations, maintenance or use of such Facility or the health or safety of 
persons or property. In addition, Contractor shall not be responsible for detecting or 
remediating structural or latent defects or other defects in the design or construction of 
a Facility or manufacturing defects in equipment within a Facility, whether pre- 
existing or arising during the Term. This Section E.23. shall survive the expiration or 
termination of this Contract. All references to Contractor in this Section E.23. shall be 
deemed to include any Affiliate of Contractor that provides Services. 

c. Hazardous Activities . Contractor and State acknowledge that, from time to time, there 
may be Hazardous Materials on a Facility that Contractor is requested by State to clean 
up, dispose of, remove or otherwise handle or deal with in some fashion, including 
materials or substances that are not suspected to be Hazardous Materials but in fact are 
Hazardous Materials. If so requested by State, Contractor may elect to engage in a 
Hazardous Activity or refuse to do so in its sole discretion. Furthermore, if Contractor 
elects to engage in any Hazardous Activity, it may at any time cease the performance 
of such Hazardous Activity. Neither the refusal to engage in a Hazardous Activity nor 
the termination of a Hazardous Activity previously commenced shall be deemed in any 
way to be a default or breach under this Contract or otherwise subject Contractor to 
penalty or liability. 

E.24. Additional Acts . In connection with this Contract, as well as all transactions contemplated 
hereby, each Party agrees to execute and deliver such additional documents, instruments and take 
all such necessary action and to perform such additional acts as may be reasonably necessary or 
appropriate or which the other Party may reasonably request to effectuate, carry out and perform 
this Contract and such transactions. 

E.25. Interpretation . 

a. Unless otherwise indicated in this Contract, all references to "days" mean calendar 
days. Whenever under the terms of this Contract the time for performance of a 
covenant or condition ends on a day other than a business day, such time for 
performance shall be extended to the next business day. All references in this 
Contract to " business days " mean any weekday ( i.e. , days other than a Saturday or 
Sunday) on which commercial banks are not authorized or required by Federal law to 
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close. Unless the context clearly indicates a contrary intent or unless otherwise 
specifically provided herein, as used in this Contract: (i) the word "include" and 
similar terms shall be construed as if followed by the phrase "without limitation,*' and 
(ii) words in the singular shall include the plural, and vice versa. 

b. The Contract shall not be construed more strictly against one Party than against the 
other merely by virtue of the fact that it may have been prepared primarily by one of 
the Parties, it being recognized that both State and Contractor were given an equal 
opportunity to negotiate the terms and conditions contained herein. 

c. Contractor shall not file, and shall use commercially reasonable efforts to ensure that 
no Subcontractor providing services files, any material-man's or mechanic's lien 
against the Facilities arising out of material incorporated therein or work performed 
therein or thereon upon the request or order of Contractor. In the event that any lien is 
filed by a third party against any of the Facilities as a result of work done by a 
Subcontractor, Contractor shall take commercially reasonable steps to cause such lien 
to be removed. 

g. Contractor is under no obligation or restriction, nor will Contractor knowingly assume 
any without State's prior written consent, that would interfere or present a conflict of 
interest with the Services performed hereunder. 
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IN WITNESS WHEREOF, 



JONES LANG LASALLE AMERICAS, INC.: 



^1 


2r> 






CONTRA C 


TOR SIGNATURE 


DATE 



PRINTED NAME AND TITLE OF CONTRACTOR SIGNATORY (above) 

(a) STATE AGENCY NAME: DEPARTMENT OF GENERAL 

SERVICES 



NAME & TITLE DATE 
Contract will take effect upon execution and after obtaining all approvals (refer to D.l). 



ATTACHMENT 1 



ATTESTATION RE PERSONNEL USED IN CONTRACT PERFORMANCE 



SUBJECT CONTRACT NUMBER: 




CONTRACTOR LEGAL ENTITY NAME: 




FEDERAL EMPLOYER IDENTIFICATION 
NUMBER 

(or Social Security number) 





The Contractor, identified above, does hereby attest, certify, warrant, and assure that Contractor 
shall not knowingly utilize the services of an illegal immigrant in the performance of this Contract 
and shall not knowingly utilize the services of any subcontractor who will utilize the services of an 
illegal immigrant in the performance of this Contract. 



CONTRACTOR SIGNATURE 

NOTICE: This attestation MUST be signed by an individual empowered to contractually bind 
Contractor. If said individual is not the chief executive or president, this document shall attach evidence 
showing the individual's authority to contractually bind Contractor, 



PRINTED NAME AND TITLE OF SIGNATORY 



DATE OF ATTESTATION 



ATTACHMENT 2 

List of Facilities 
(see attached) 



ATTACHMENT 3 



Transition Period Services, Schedule, Budget and Assumptions 

(see attached) 



Attachment 3: Transition Budget 



Transition Budget 

Transition Budget Sumniary 



functional Area 


( h n\ ti-is hi ttisK in b« included 


Total Budget 


1 j ho, 


training 


Other Kipenses 


Accounting 


F inaivi.il system setup, training travel 


I 


35,761.50 




21,930 


s 


11,744 


5 2,0H8 


Administrative 


k VinlciTTtcccaiU, 1 raining, & travel 


S 






30,000 




1,044 


$ 23,822 


(. .ill i. i-nti-r 


Viup .V trairmv. 


\ 


1H,588.00 


s 


16,500 


$ 


5 2,088 


1 Iturtxin Kfjinrit-s 


1 lirmj; «-\pens*-. ft drug/h.* i.^mund checks 


i 


1 46,73* JOB 




15,000 


s 


* 131,714 


Drii*nlatiim Training 


1 ravel & j11 training rdated expense* 


s 


<i,422,00 


s 


1 


3,150 : 


S 6,272 


1 rihiriit.it ion Uvhnulo^v 


*■»% stem setup A » ' impiik'i vetup 


s 


54.10h.UtJ 


1 


29,«H3 


S 


S 24,163 


I'nx-urvnwnt 


Vendor notification & alignment. Vendor data 
prrxessinj; Iot 4311 vendors 


f 




* 


25,000 


f 


i 28,489 


l >p/rat)«iris 


Maintenance Operations Assessment it Setup 


1 


63,176.00 


1 


16.000 






Miscellaneous Transition Services 




I 


100,000.00 


1 


100,000 


* 




Dedicated Protect Managements )tf ice 


From 4/1/13 to 111/31/13 


$ 


N/C 


$ 




Mcihile ('"ngjnecnng 


Setup At training 


s 


) i LKKI.IK1 




■> 


S 14,000 


1 otal Transition Expenses 




f 


^=■2, 142 5th 





| Proposed Cost to be Reimbursed by State of TN | S 325,000 



Assumptions tor I ransition Costs: 



Includes 2 relocations within Human Resources. Tool purchases an for mobile only. Stationary engineering 
tools are to be provided by State of Tennessee. 100 hours of electronic interface programming with TN's 

financial systems. 



Attachment 3; Transition Timeline 



Compkt*? Task 



Duration Start Gate 



0% 


Executed MSA 


1 day 


3/29/13 


3/29/13 


Clfent,Aecount Manager 




0% 


Kick-off Meeting 


1 day 


4/1/13 


4/1/13 


TT Transition Manager 




m 


Scope of Services Validation 


1 day 


4/2/13 


4/2/13 


TT Transition Manager 






Revised Transition Plan & Roster 


3 days 


4/3/13 


4/5/13 


TT Transition Manager 




0% 


Transition Initiation Activities Complete 


Odays 


4/S/13 


4/S/13 


TT Transition Manager 


















<m 


State of Tennessee Alignment Session 


2 days 


S/15/13 


5/16/13 


Account Manager 




0% 


Governance Plan - Includes State of Tennessee commitment to governance model and the 


20 days 


5/17/13 


6/14/13 


Account Manager 




<ya 


Change Management Plan 


20 days 


5/17/13 


6/14/13 


Account Manager 




0% 


Stabilization Plan - Roles & Responsibilities Review-Process, timing, and ownership In plaet 


1 day 


6/12/13 


6/12/13 


Account Manager 




OK 


Stabilization Plan - Identify Product Mentors 


2 days 


6/20/13 


6/21/13 


Account Manager 




0% 


Confirm Stabilization Plan Scope and Target Dates 


2 days 


6/28/13 


7/1/13 


Account Manager 




m 


Account Management Transition Activities Complete 


Odays 


7/1/13 


7/1/13 


Account Manager 












mm 








Communication Matrix - Branding 


15 days 


4/2/13 


4/22/13 


TT Communication Manager 




0% 


State of Tennessee Transition Communications - ongoing throughout Transition 


49 days 


4/23/13 


7/1/13 


TT Communication Manager 




03t 


Call Center Communication Strategy 


10 days 


6/11/13 


6/24/13 


TT Communication Manager 




0% 


Day 1 Communications - Delivered to new employees, occupants, tenants, vendors, etc. 


days 


7/1/13 


7/1/13 


TT Communication Manager 




m 


Communications matrix/program delivered to on-account team 


days 


7/1/13 


7/1/13 


TT Communication Manager 




0% 


Communications TT Activities Complete 


odays 


7/1/13 


7/1/13 


TT Communication Manager 





MSA Overview - Completed and Posted 20 days 4/2/13 

MSA Deliverabies Summary - Completed and Posted 40 days 4/30/13 

Performance Metrics and KPIs Established KPI/StA Scorecard defined - Agree upon/ Estal 40 days 4/30/13 

Report Matrix - Operational/published; Includes MSA Req'd Reports defined and approved 40 days 4/30/13 

Cost Savings Business Process 39 days 5/7/13 

MSA Survey Program - Customer Satisfaction Surveys agreed 20 days 5/29/13 

Performance Management TT Activities Complete Odays 7/1/13 



4/29/13 TT Performance Manager 

6/25/13 TT Performance Manager 

6/25/13 TT Performance Manager 

6/25/13 TT Performance Manager 

7/1/13 TT Performance Manager 

6/25/13 TT Performance Manager 

7/1/13 TT Performance Manager 





*o*»>iwmx*& i ...ii 




mi 


mmm 




0% 


OneView Site Established 


2 days 


4/1/13 


4/2/13 ■ 


IT Program Manager 


0% 


State of Tennessee 's OneView Portal Access 


10 days 


4/2/13 


4/15/13 


IT Program Manager 


0% 


RFI Questionnaire Completed 


10 days 


4/2/13 


4/1S/13 " 


IT Program Manager 


0% 


Receipt of Property List 


15 days 


4/2/13 


4/22/13 ' 


IT Program Manager 


0% 


Data Management Plan & Property Change Control Process - data administrators fd'd for e 


45 days 


4/16/13 


6/18/13 ■ 


IT Program Manager 


0% 


Portfolio Tracker - Developed/Data collection and uploads into systems is complete 


45 days 


4/16/13 


6/18/13 ' 


IT Program Manager 


0% 


Architectural Design diagram (i.e. System Map) outlining systems and data integration 


9 days 


6/19/13 


7/1/13 - 


IT Program Manager 


0% 


Portfolio Tracker Training 


5 days 


6/19/13 


6/25/13 ■ 


T Program Manager 


0% 


Access Provided to Systems 


5 days 


6/19/13 


6/25/13 ■ 


T Program Manager 


0% 


Process to request technok>gy/IT Resources and Cost to support production system reque: 


5 days 


6/19/13 


6/25/13 ■ 


T Program Manager 


0% 


Account Team OneView Content Training 


5 days 


6/25/13 


7/1/13 • 


fT Program Manager 



Attachment 3; Transition Timeline 



1 Complete 


Task 


Duration 


Start Oata 


Target 
Oata 


Owner 




0% 
OH 


Account Team GVPortal Hand-off Content/Security Manager- Training 

Support Resources Identified - "Who you gonna call" port Day 1 support documented and 

Program Management TT Activities Complete 


5 days 
1 day 
Odays 


6/25/13 
6/25/13 
7/1/13 


7/1/13 
6/25/13 
7/1/13 


TT Program Manager 
TT Program Manager 
TT Program Manager 







0% 


Initial State of Tennessee Communtcatfon - Impacted employees and leadership 


1 days 


4/2/13 


4/2/13 


TT HR Manager 


0% 


Draft Staffing Model & Organization chart 


3 days 


4/2/13 


4/4/13 


TT HR Manager 


0% 


Receipt of Employee List and Data 


2 days 


4/2/13 


4/3/13 


TT HR Manager 


0% 


Union and CBA Review Complete 


2 days 


4/8/13 


4/8/13 


TT HR Manager 


0% 


Pay Schedules, Benefits, & Job Descriptions 


2 days 


4/8/13 


4/8/13 


TT HR Manager 


0% 


Employee Hiring Process 


50 days 


4/5/13 


6/14/13 




0% 


Road Shows 


Iday 


4/5/13 


4/5/13 


TT HR Manager 


0% 


Employee Application Deadline 


2 days 


4/8/13 


4/9/13 


TT HR Manager 


0% 


Interviews 


11 days 


4/11/13 


4/25/13 


TT HR Manager 


0% 


Offer Decisions Finalized 


3 days 


4/26/13 


4/30/13 


TT HR Manager 


0% 


Offer/Reject Letter Process 


2 days 


5/1/13 


5/2/13 


TT HR Manager 


0% 


Offer Acceptance Deadline 


4 days 


5/3/13 


5/8/13 


TT HR Manager 


0% 


Pre-Employment Processes - Including Background Checks 


30 days 


5/3/13 


6/14/13 


TT HR Manager 


0% 


Key Leadership Positions Filled/Staff hired to support Jli Model 


lday 


5/9/13 


5/9/13 


TT HR Manager 


0% 


Hired Into HRIS 


Iday 


6/17/13 


6/17/13 


TT HR Manager 


0°* 


Benefits Orientation 


2 days 


6/25/13 


6/26/13 


TT HR Manager 


0% 


HR TT Activities Complete 


days 


7/1/13 


7/1/13 


TT HR Manager 



0% 
0% 



Employee Newsletters 

Training Matrix Complete - Immediate/critical training needs 
Critlcai Day One Training Scheduled 

Account Team On-boarding / Separation Checklist published 
Account Team Orientation Training Complete 
Training TT Activities Complete 



24 days 


6/4/13 


7/8/13 


TT Training Manager 


20 days 


5/20/13 


6/17/13 


TT Training Manager 


5 days 


6/18/13 


6/24/13 


TT Training Manager 


5 days 


6/18/13 


6/24/13 


TT Training Manager 


5 days 


7/1/13 


7/8/13 


TT Training Manager 


days 


7/8/13 


7/8/13 


TT Training Manager 



0% 


General IT Data Gathering 




4/2/13 


4/29/13 


TT IT Manager 




0% 


Connectivity issues (firewalls) with State of Tennessee's platform reserved. Workarounds li 


20 days 


4/30/13 


5/28/13 


TTIT Manager 




0% 


Infrastructure Preparation Computers and other devices procured, configured, and delivr 


44 days 


4/30/13 


7/1/13 


TT IT Manager 




(Wt 


Manual Work Arounds in Place for Interfaces ■ If Applicable 


4 days 


6/26/13 


7/1/13 


TTIT Manager 




0% 


ILL Employee Network/Email Access 


IS days 


6/11/13 


7/1/13 


TT IT Manager 




ow 


IT TT Activities Complete 


Odays 


7/1/13 


7/1/13 


TT IT Manager 





Communications Activities - Tennant, Landlord and Sub-Tennant Communications 20 days 

JLLCOI 10 days 

State of Tennessee Processes and Policies 22 days 

Current process's for supporting soft services documented and reviewed with FM Lead (rr 22 days 

Site Tours / CEGA - Site due diligence data reviewed with FM lead and posted (CEGA requli 45 days 

In-Flight Project Transfer Process - Transition cut-over and new work; agree upon JU. role I 30 days 

State of Tennessee Satisfaction/KPIs agreed 20 days 

Report requirements, frequency, and preferred medium agreed with State of Tennessee, S 20 days 



4/2/13 4/29/13 TT Communication Manager 

4/2/13 4/15/13 TT tFM Manager 

4/2/13 5/1/13 TT 1FM Manager 

4/2/13 5/1/13 TT IFM Manager 

4/2/13 6/4/13 TT IFM Manager 

4/9/13 5/20/13 TT IFM Manager 

4/30/13 5/28/13 TT IFM Manager 

4/30/13 5/28/13 TT IFM Manager 



Attachment 3: Transition Timeline 



OK 



OK 
OK 



OK 
OK 



OK 
OK 



0% 
OK 



0% 
OK 



OK 
OK 



OK 
OK 



Duration Start t)3tfc 



Security, Badglng and Emergency Plan - Including BCP and Emergency Call Trees/Crisis Call 15 days 6/11/13 7/1/13 

Ops Manual Template - Deliver and Post Account Field Manuals - RAO's and Process Map* 5 days 6/25/13 7/1/13 

Business license Requirements - submitted and follow up 40 days 4/16/13 6/11/13 

Key Staff Trained -Back up plan in place 5 days 6/25/13 7/1/13 

360 Facility Preventative Maintenance Program - Receive Complete Asset List 30 days 4/2/13 S/13/13 

360 Facility Preventative Maintenance: Program - Upload Equipment List Si Schedule PM D. 30 days 5/14/13 6/25/13 

360 Preventative Maintenance Work Order Training 4 days 6/26/13 7/1/13 

EHS Program Plan 40 day* 4/2/13 5/28/13 

Engage JLL EH&S to document and deliver Jones Lang LaSalle EH&S requirements 5 days 4/2/13 4/8/13 

Obtain State of Tennessee EHS program, processes, and procedures 10 days 4/16/13 4/29/13 

Establish and Implement JLL EH&S program (Fire, Life, Safety) with associated reporting n 15 days 4/30/13 5/20/13 

Fully Implemented JLL EHS computerl2ed risk management tool to track and report Safety 20 days 4/30/13 5/2S/13 

IFM Accounting & Finance Activities 64 days 4/2/13 7/1/13 

Data Gathering - Transition cut-over and new work; agree upon JLL rote for items not tran; 20 days 4/2/13 4/29/13 

Chart of Accounts - Received from State of Tennessee and mapped 20 days 4/2/13 4/29/13 

Establish Bank Account - ready to recefve funding, cut checks - 30 days prior to Day One 20 days 4/30/13 5/2B/13 

Monthly Reporting Package Process - Report requirements, frequency, and preferred med 20 days 4/30/13 5/28/13 

State of Tennessee Satisfaction/KPIs agreed 20 days 4/30/13 5/28/13 

Accounts Payable Process - includes receipt of budgets 40 days 4/2/13 5/28/13 

Funding Process & Utility Payment Flan 20 days 4/2/13 4/29/13 

El Setup -User Access -El Roles identified, ind POCreators-IFM and PM 10 days 6/12/13 6/25/13 

internal Compliance Controls - Establishment of proper segregation of duties Including sut 20 days 4/2/13 4/29/13 

El Training 5 days 6/25/13 7/1/13 

Cost Savings Tracker - Systems configured, tested, and live SO days 4/16/13 6/25/13 

Cost Savings Tracker Training 4 days 6/26/13 7/1/13 

If M Cail Center Activities 64 day* 4/2/13 7/1/13 

Database Infrastructure - Call volume received /SLA review/Dfspatch mode 20 days 4/2/13 4/29/13 

Work Order Process Workflow 20 days 4/30/13 5/2S/13 

Telephony Strategy - Telephone number activated - Greeting Recorded 60 days 4/2/13 6/25/13 

Property Set-Up Listing 40 days 4/2/13 S/28/13 

Service Levels 20 days 4/9/13 5/6/13 

Hierarchy Matrix Files 55 days 4/2/13 6/18/13 

Data Population 29 days 5/14/13 6/24/13 

OneVlew Service Center (OVSC) Site Interface 59 days 4/2/13 6/24/13 

State of Tennessee Satbfactlon/KPIs agreed 20 days 4/30/13 5/28/13 

Report requirements, frequency, and preferred medium agreed with State of Tennessee; ; 20 days 4/30/13 S/28/13 

Call Center Team Training 5 days 6/25/13 7/1/13 

IFM 360 Reactive Work Order Training S days 6/25/13 7/1/13 

IFM State of Tennessee Training - Create Work Request 5 days 6/25/13 7/1/13 

IFM Procurement Activities 68 days 4/2/13 7/8/13 

Receipt of Populated Vendor List from State of Tennessee 10 days 4/2/13 4/15/13 

Vendor Info Data Gathering 30 days 4/2/13 5/13/13 

Vendor Set-up & Notification - Notification Letters sent to ail identified Third Party Supplle 29 days 5/14/13 6/24/13 

Contract Templates 59 days 4/2/13 6/24/13 

Contract Transfers 59 days 4/2/13 6/24/13 

Contracts & Procurement Process - Deliver and Post Account Field Manuals - RACI's and Pr 59 days 4/2/13 6/24/13 

State of Tennessee Satlsfactton/KPIs 3greed 20 days 4/30/13 5/28/13 

Report requirements, frequency, and preferred medium agreed with State of Tennessee; ! 20 days 4/30/13 5/28/13 



TT IFM Manager 
TT IFM Manager 
TT IFM Manager 
TT IFM Manager 

TT IFM Manager 
TT IFM Manager 
TT IFM Manager 

TT IFM Manager 
TT IFM Manager 
TT IFM Manager 
TT IFM Manager 

TT Acct Fin Manager 
TT Acct Fin Manager 
TT Acct Fin Manager 
TT Acct Fin Manager 
TT Acct Fin Manager 
TT Acct Fin Manager 
TT Acct Fin Manager 
TT Acct Fin Manager 
TT Acct Fin Manager 
TT Program Manager 
TT Program Manager 

TT Acct Fin Manager; TT Program Manager 
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Attachment 3: Transition Timeline 



% 








Target 




Comptote 




Duration 


Start Date 


Date 


Owner 


0% 


Uniform Program - Uniform program identified; items ordered/received or Interim prograt 


15 days 


6/11/13 


7/1/13 


TT Procurement Manager 


0% 


vehicle Fleet Management Program - leas* agreement/Insurance fn place; or Interim proo 


59 days 


4/2/13 


6/24/13 


TT Procurement Manager 


ow 


Mobile Equipment Program - Mobile equipment program In place; devices distributed to e 


15 days 


6/11/13 


7/1/13 


TT Procurement Manager 


0% 


SfteStuff - E Procurement 


IS days 


6/11/13 


7/1/13 


TT Procurement Manager 


0* 


Systems configured, tested, and live - Vendor Tracking Database, COt Tracker, El Sourcing 


5 days 


6/25/13 


7/1/13 


TT Procurement Manager 


0% 


IFM Contracts & Supplier Procurement Training 


S days 


7/1/13 


7/8/13 


TT Procurement Manager 


0% 


IFMSTActivrtiC* 


60 day* 


W13 


6/2S/13 




0% 


Accounting Interface Development - Programmed Interfaces are defined and developed 


30 days 


4/2/13 


5/13/13 


TT IT Manager 


0% 


Call Center Interfaces - Programmed Interfaces are defined and developed 


30 days 


4/2/13 


5/13/13 


TT IT Manager 


0% 


Single Sign-On Process 


50 days 


4/16/13 


6/25/13 


TT IT Manager 


0% 


IFM TT Activities Complete 


days 


7/8/13 


7/8/13 


TT IFM Manager 










mm 




0% 


Staffing 


68 day* 


4/2/13 


7/S/13 


TT Mobile Engineering Manager 


m 


External & JLL Transfer Techs Start Date 


days 


7/1/13 


7/1/13 




0% 


Securlty/Badglng: Staff Badgirtg if Applicable 


Odays 


7/1/13 


7/1/13 


Client 


0% 


Training: MES Field Manual Delivery 


9 day* 


6/25/13 


7/8/13 




0% 


MES Ops Mngr. Field Manual Training 


1 day 


6/25/13 


6/25/13 


TT Mobile Engineering Manager 


0% 


All Dedicated techs, JLL /M£S/360/F!e!d Manual 


2 days 


7/1/13 


7/2/13 


TT Mobile Engineering Manager 


Q% 


FM Ops Manual, All dedicated staff 


S days 


7/1/13 


7/8/13 


TT Mobile Engineering Manager 


0% 


Accounting & Finance 


24 days 


5/29/13 


7/1/13 




0% 


MES invoicing Process/Requirements Ptan developed 


15 days 


5/29/13 


6/18/13 


TT Acct Fin Manager; MES Accounting manager 


0% 


MES Technician Pcard request & delivery 


15 days 


6/11/13 


7/1/13 


TT Mobile Engineering Manager 


0% 


CMMS: Worktype reconciliation Callcentef/MES 360 


61 day* 


4/9/13 


7/3/13 




0% 


PM/inspection Types Reconciliation Account & MES 360 


20 days 


4/9/13 


5/6/13 


TT Call Center Manager;TT Mobile Engineering Manager 


0% 


Call center Loader File Submitted to MES (Bldgs, spaces, SLA's, priorities) 


Odays 


5/28/13 


5/28/13 


TT Call Center Manager 


0% 


MES 360 - Prep data templates for upload, Accruent upload, Continuity testing 


22 days 


5/29/13 


6/27/13 


TT Call Center Manager 


0% 


Workorder continuity testing 360 Acct & MES & call center 


3 days 


6/28/13 


7/2/13 


TT Call Center Manager;TT Mobile Engineering Manager;TT IFM Manager 


0% 


MES 360 Ready for Reactive Dispatches & PM Batches 


days 


6/28/13 


6/28/13 


TT Call Center Manager;TT Mobile Engineering Manager;TT IFM Manager 


0% 


Month 1 & 2 PM/lnspection Batches sent to MES 


1 day 


6/28/13 


6/28/13 


TT IFM Manager 


0% 


Request Business Intelligence Dashboard from Accruent 


3 days 


7/1/13 


7/3/13 


TT Mobile Engineering Manager 


0% 


Procurement & Contracts 


64 days 


4/2/13 


7/1/13 




0% 


Evaluate suitability of State of Tennessee vehicles for transfer to MES 


10 days 


4/2/13 


4/15/13 


TT Mobile Engineering Manager 


0% 


Exlsitng Vehicle Transfer (if applicable) 


43 days 


4/16/13 


6/14/13 


TT Mobile Engineering Manager 


0% 


New vehicle procurement, leasing, fit out & delivery 


43 days 


4/16/13 


6/14/13 


TT Mobile Engineering Manager 




Uniforms, smart phones/docks, truck tools 


15 days 


6/11/13 


7/1/13 


TT Mobile Engineering Manager 


0% 


TT MES Activities Complete 


days 


7/8/13 


7/8/13 


TT Mobile Engineering Manager 




ONEVIE'W ANALYTICS 


hi dtfys 


7/16/13 


10/11/13 OVA Manner 1 


0% 


Determine Analytics Requirements - Preliminary Dashboard 


20 days 


7/16/13 


10/11/13 


OVA Manager 


CKt 


Determine Additional Analytics Requirements 


13 days 


8/13/13 


8/29/13 


OVA Manager 


0* 


Report Configuration & Testing 


30 days 


8/30/13 


10/11/13 OVA Manager 


0% 


Activities Complete 


days 


10/11/13 


10/11/13 OVA Manager 



ATTACHMENT 4 



Reserved 



ATTACHMENT 5 



Specific Required Reports 



Contractor shall provide to State the specified reports identified below. Such reports shall be provided on 
a regular basis as set forth below and in a format as mutually agreed upon by the Parties. The following 
reports shall be required: 



Service Line 



Report Name 



State Recipient 



Frequency 



Energy 



Energy Consumption 
Based on Paid Invoices 



Jay Harrison 



Monthly 



ATTACHMENT 6 



Proposed KPIs and Scoring Methodology 



Schedule 1 
FM Fee Schedule 



Management Fee 
(Tier 1) State 
Owned Space 


Year 1 


Year 2 


Year 3 


Year 4 


Year 5 


Year 6 - 
Optional 


Year 7 - 
Optional 


Management Fee 
(as $/ square 
foot) 


$0.0625 


$0.0625 


$0.0625 


$0.0656 


$0.0656 


$0.0689 


$0.0689 




Management Fee 
(Tier 2) Leased 
Space 


ear 1 


ear 2 


ear 3 


ear 4 


ear 5 


ear 6 - 
Optional 


ear 7 - 
Optional 


Management Fee 

(as $/ square 
foot)- gross lease 


$0.0325 


$0.0325 


$0.0325 


$0.0341 


$0.0341 


$0.0358 


$0.0358 


Management Fee 
(as $/ square 
foot)- ground 
lease 


$0.0625 


$0.0625 


$0.0625 


$0.0656 


$0.0656 


$0.0689 


$0.0689 




Management Fee 
- Critical 
Buildings 


ear 1 


ear 2 


ear 3 


ear 4 


ear 5 


ear 6 - 
Optional 


ear 7 - 
Optional 


Management Fee 
(as $/ square 
foot) 


$0.1100 


$0.1100 


$0.1100 


$0.1155 


$0.1155 


$0.1213 


$0.1213 




Management Fee 
- Non-Core 
Buildings 


Year 1 


Year 2 


Year 3 


Year 4 


Year 5 


Year 6 - 
Optional 


Year 7 - 
Optional 


Management Fee 
(as $/ square 
foot) 


$0.00 


$0.00 


$0.00 


$0.00 


$0.00 


$0.00 


$0.00 



Schedule 2 

Facilities Management Services Additional Components Rate Schedule 



Schedule 2: Additional Facility Management Components 
Page 1 



1 


I'm pm*d 




Monthly 


II'm>|i'i 1 M Jii.i^i-iiu-rit 


Rale 


[i'rucr.tm Administrator 


m uoo 


IV^vt M.m.;^T 


$16,600 


S,-nun l'n-fi\t S* hixliilt* hautitalnr 


S19.B0O 


Sail I'n'fixt S hA\luli' i m ilil.ilur 


SIB soo 


IV^rout Control* I oordiiulor 


$i6.&oo 


l'r">;rain Twiinician 


S 16,600 


l'ni|f»;i Administrator 


$10,200 


'-vmor Field KvprvMittativi* 


S 19.600 


■sjfl hold RopivsttiUtivr 




CAO/CAI M Administrator 


Si 2,000 


bafaftttti EVofari MiMpt 


Si 1.400 


.1 • >■ IT : : \«.r 


$11)800 


rvnior i e>*i*l Project Manager 


119,800 


Vnc I'ri-Mdcnl I'ptjret Manager 


BUM! 


Si„ Via; rmidt-nt - Project Manner 


$29 400 


1 load of Pnije\1 MiiMj-i in. nt 


s. '< i <: 


Strategic: I'ljnnnif; jjid Vs*n-( M a n,i foment 


1 >i rector ol Strategic Planning and Ast*et 
Mum'.i" 


$27,229 


1 )irvctur it) M.nler Planning 


S23 25S 


Ma-ter Manning Manager 


$15,378 


nuMnfs> Analyst 


M,S3? 


K<j| i -tat* 


IHiertnr of' Keai Kstatr 


$21,301 


Ai\[u nation- and [">iApoMh<ma Manager 


$15 373 


[ easing Manager 


$15,378 


1 anlitte*. \1an.iyi*ment §t Capital l*rojed* 


J >i rector ot 1 Jollities Manaxeirvnt and 

Capitol Pnujeci> 


$19,804 


Facilities Manager 


$12,023 


■ • : m t at l*n ijects Manager 


$12,023 


Space Planning Managor 


514.599 


1 n»Tgy Sustainabilitv Managei 


$13721 


environmental Compliance Officer 


$13 638 


Occupancy Planning 


Studio 1 Hrtvtor {NCJDO^crtificd) 


$13,120 


Senior-level Workplace Vrs icej^Spaee 




11 anning Inicnor Designer (NQDQ 


$10,930 


■ nhlntl) 




Mid- level Workplace ServictwSpace 




Planning Interior Df-ugncr (NCHK3 


$9,480 


■ nn.-.i 




Intonor Designer (NL1IX? cerhhed) 


$8,750 


Intenni I': >fed NLuli^-i <V II Qo tttUQ 


$8,020 


( AD T.-ch 


57,290 



Support Services 


Prnpmcd 
hourly K.Hv 


Shjpping/Rtiriving Supervisor 


$25 60 


Shippin^Tiecetving Qerk 


S20 23 


Administrative Site Supervisor 


$27 27 


Ui-eeptionist 




Food Service* Coodinati r 


$26 80 



Schedule 2: Additional Facility Management Components 

Page 2 



Move Management 



Amt of Pcop It- 


■ 2=1 


25- 100 


101 + 


Cost Per Person 


sum 




$85 


Master Planning 


Total Project Sq Ft 


<500,000 Sq 
Ft 


500.000 - 
5,000,000 
Sq Ft 


> 

5,000,000 
Sq Ft 


Per Sq I t Amount 


S 0/1275 


S D l N M 1 


$ 0775 


Facility Assessment 


Total Project Sq I t 


< 10,000 Sq Ft 


10,000- 
50,000 Sq 
Ft 


> 50,000 
Sq Ft 


Per Sq Ft Amount 


$ 0.0630 


$ 0.0495 


S 0430 


Energy Audits 


Total Project Sq Ft 


< 10,000 Sq Ft 


10,000 - 
50,000 Sq 
Ft 


> 50,000 
Sq Ft 


Per Sq Ft Amount (ASHRAF Level 1» 


$ 0.6000 


- OHM 


$ 1000! 


!YrSq Ft trmiunt (ASHK \i 1 evel 2) 


$ 1,201 Ml 


$ 0.4000 


$ 02400 



Pre-Planning 



Please use the following scenario to provide an estimated cost for the 




pre-planning services: 




Provide a cost for 300 projects to be pre-planned in 12 months with 




the following complexity levels: 




10% High 




70% Moderate 




20% Low 


$1,258,000 



Assumptions 

Pricing for Shipping and Receiving, Administrative Services and Food Services coordinator assume full- 
time staffing positions. 

For larger-scale ASHRAE evaluations, the following rate structure is applicable: 



FEE 


Size 




150,000 + 
SF 


500,000 
+SF 


1,000,000 
+SF 


ASHRAE Level 1 Assessment 




$0.06per 
SF 


$0,045 per 
SF 


$0.04 per 
SF 


ASHRAE Level 2 Assessment and Portfolio 
Manager Profile Creation 




$0.12 per 
SF 


$0.09 per 
SF 


$0.07 per 
SF 



AMENDMENT NUMBER ONE 
TO CONTRACT 

between the state of tennessee; 
' " d eFa!*tm eW of gen er al serWes " 

AND 

JONES LANG LASALLE AMERICAS, tNC 
Agency Tracking No. 32101-00124, EDISON Record ID 36239 (the "Contract") 



This Amendment Number On© (this "First Amendment") is made and entered by and between the State 
of Tennessee, Department of General Services, hereinafter referred to as the "State," and Jones Lang 
LaSalie Americas, inc., hereinafter referred to as the "Contractor." It is mutually understood and agreed 
by and between said undersigned contracting parties that the Contract is hereby amended as follows; 

1. List of Facilities . Attachment 2 to the Contract has been revised by the parties. Accordingly, 
Attachment 2 to the Contract is hereby deleted In Its entirety and the List of Facilities attached to this 
First Amendment as Exhibit A Is Inserted it its place and stead. 

2. Re quired A pprovals . The State Is not bound by this First Amendment until it Is signed by the contract 
parties and approved by appropriate officials in accordance with applicable Tennessee laws and 
regulations (depending upon the specifics of this contract, said officials may Include, but are not 
limited to, the Commissioner of Finance and Administration, the Commissioner of Human Resources, 
and the Comptroller of the Treasury), 

3. Amendment Effective Date . The revisions set forth herein shall be effective as of the date this First 
Amendment is fully executed. All other terms and conditions of the Contract not expressly amended 
herein shall remain in full force and effect, 

The remainder of this page left Intentionally blank, 



AMENDMENT NUMBER ONE 
EDISON Record ID 36239 
Page 1 of 3 



This Instrument may be executed in one or more counterparts, It shall be fully executed when each party 
whose signature Is required has signed at least one (1) counterpart, even though no one (1) counterpart 

contains the signatures of all the parties to this instrument, Electronic, scanned or facsimile signatures 

shall' Have ihe same'force'arvd effect as oflglnal 'sign^ Amendment is entered into as of 

the day and year last written below: 

IN WITNESS WHEREOF, 



JONES LANG LASALLE AMERICAS, INC.: 




STATE OF TENNESSEE 
DEPARTMENT OF GENERAL SERVICES: 




MScUefSn tfrfii Ch Fauc h. tr* i fait*. 

PRINTED NAME AND TITLE OF SIGNATORY (above) ' "~ 



AMENDMENT NUMBER ONE 
EDISON Record ID 36239 
Page 2 of 3 



(attached) 



AMENDMENT NUMBER ONE 
EDISON Record ID 36239 
Page 3 of 3 



As Of 6-27-2013; 

Owned S,F. Total - 5,599,100 
Critical S.K Total 1,001,258; 
Ground Leased R.S.F, Total 1,314,293 
Gross Leased R.S.F, Total 1,703,726 
Grand Total S.F. 9,618,377 
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AMENDMENT NUMBER TWO 
TO CONTRACT 
BETWEEN THE STATE OF TENNESSEE, 
DEPARTMENT OF GENERAL SERVICES 
AND 

JONES LANG LASALLE AMERICAS, INC. 
Agency Tracking No. 32101-00124, EDISON Record ID 36239 



This Amendment Number Two (this "Second Amendment"} is made and entered by and between the 
State of Tennessee, Department of General Services, hereinafter referred to as the "State ," and Jones 
Lang LaSalle Americas, Inc., hereinafter referred to as the "Contractor," it is mutually understood and 
agreed by and between said undersigned contracting parties that the Contract is hereby amended as 
follows: 

1 Definitions . All capitalized terms used but not defined herein shall have the meaning ascribed to such 
terms in the Contract between the State and Contractor commencing April 1, 2013 (the "Original 
Contract"). As used herein, the term "Contract" shall mean, collectively, the Original Contract, 
Amendment Number One to Contract dated effective June 28, 2013, and this Second Amendment. 

2. Transition Period. All activities required under the Original Contract that were required to be 
completed during the Transition Period have been satisfactorily completed, 

3. Reports, State and Contractor have agreed to expand the number and type of reports that shali be 
provided to the State pursuant to Section A.5 of the Original Contract, Accordingly, Contract 
Attachment 5 Is hereby deleted in its entirety and Contract Attachment 6-A is inserted in its place and 
stead. 

4. Governance . The parties have determined that no additional key governance executives should be 
added to this Contract, Accordingly, Section A,10,a,(3) of the Original Contract is hereby deleted. 

6. Maximum Liability, The parties have agreed to reduce the maximum liability of the State under the 
Contract by One Hundred Twenty Nine Million Five Hundred Thousand Dollars ($129,500,000.00). 
Accordingly, the Original Contract is hereby amended by deleting Section C.l in its entirety and 
inserting the following in its place and stead: 

"C.l Maximum Liability. In no event shall the maximum liability of the State under this 
Contract exceed Two Hundred Twenty One Million Dollars ($221,000,000,00). The 
payment rates in section C.3 shall constitute the entire compensation due Contractor for 
all service and Contractor obligations hereunder regardless of the difficulty, materials or 
equipment required. The payment rates Include, but are not limited to, all applicable 
taxes, fees, overheads, and all other direct and indirect costs Incurred or to be Incurred 
by the Contractor. 

The Contractor is not entitled to be paid the maximum liability for any period under this 
Contract or any extensions of this Contract for work not requested by the State, The 
maximum liability represents available funds for payment to (he Contractor and does not 
guarantee payment of any such funds to the Contractor under this Contract unless the 
State requests work and the Contractor performs said work, in which case, the 
Contractor shall be paid in accordance with the payment rates detailed In section C.3. 
The State Is under no obligation to request work from the Contractor in any specific dollar 
amounts or to request any work at ail from the Contractor during any period of this 
Contract." 

6. KPIs. Pursuant to Section C.3.d.(2){a) and Section E.18 of the Original Contract, the final KPis and 
the proposed scoring methodology are attached hereto as Contract Attachment 6. 
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Required Approvals , The State is not bound by this Second Amendment until it is signed by the 
contract parties and approved by appropriate officials In accordance with applicable Tennessee laws 

limited to, the Commissioner of Finance and Administration, the Commissioner of Human Resources, 
and the Comptroller of the Treasury). 

Amendment Effective Date . The revisions set forth herein shall be effective as of the date this 
Second Amendment is fully executed. Ali other terms and conditions of the Contract not expressly 
amended herein shall remain in full force and effect. 

The remainder of this page left intentionally blank. 
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This instrument may be executed in one or more counterparts, It shall be fully executed when each party 
whose signature is required has signed at least one (1) counterpart, even though no one (1) counterpart 
contains the signatures of all the parties to this instrument. Electronic, scanned or facsimile signatures 
shall Have'the saW This Second 'Amendment isentered into as 

of the day and year last written below: 

IN WITNESS WHEREOF, 



DATE 

PRINTED NAME AND TITLE OF SIGNATORY (above) 




STATE OF TENNESSEE 
DEPARTMENT OF GENERAL SERVICES: 
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Contract Attachment 5-A 



List of Reports 



Contractor shall provide to State the specified reports identified below. Such reports shall be provided on 
a regular basis as set forth beiow and in a format as mutually agreed upon by the Parties, The following 
reports shall be required: 



Service Line 


Report Name 


State Recipient 


Freauenov 




Fnemv Consumption 
Based on Paid Invoices 


Jay Harrison 


Monthly 


Finance 


Financial Variance 
Analysis 


Ron Plumb 


Monthly 


Finance 


Financial Trend 
Analysis 


Ron Plumb 


Monthly 


Procurement 


Minority Vendor Spend 
Analysis 


Mike Perry 


Monthly 


Operations 


Work Order Trend 
Analysis 


Don Johnson 


Monthly 


Operations 


"Work Order Completion 
Analysis 


Don Johnson 


Monthly 


Operations 


Work Orders - 
Customer Satisfaction 


Don Johnson 


Monthly 


Management 


KPI Report 


Don Johnson 


Monthly 
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Contract Attachment 6 
Key Performance indicators and Scoring Methodology 
(see attached) 
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MEMORANDUM OF UNDERSTANDING 

REGARDING CONTRACT 
BETWEEN THE STATE OF TENNESSEE, 
DEPARTMENT OF GENERAL SERVICES 
AND 

JONES LANG LASALLE AMERICAS, INC. 
Agency Tracking No. 32101-00124, EDISON Record ID 30239 (the "Contract") 



This Memorandum of Understanding (this "Memorandum") is made and entered Into as of this 28 day of 
June, 2013, by and between the State of Tennessee, Department of Genera) Serv ces, hereinafter 
referred to as the "State," and Jones Lang LaSaile Americas, Inc., hereinafter referred to as the 
"Contract items" are mutually underslood'a'nd* agree by and between said uTraefsigned 

parties: 



1 . Servioe Level Standards . Attached hereto as Exhibit A Is the service level standards, including the 
definition of an "emergency", which has been agreed to by the parties. Accordingly, the provisions of 
Section A.9.b.(2) have been satisfied. 

2. Recycling , Contractor has developed, implemented and managed an efficient and cost-effective 
recycling program at each Facility, which program meets or exceeds all local, state and federal 
requirements. Contractor will continue to work with the State and the Tennessee Department of 
Environment and Conservation to further improve said recycling program. Accordingly, the provisions 
of Section A,9.d. have been satisfied. 

3. ARCHIBUS , The State and Contractor have determined that no further protocols for the transfer of 
data from the Contractor-provided technology solution to the State's technology solution, Archibus, 
are necessary. Accordingly, the provisions of Section A.9.n.(3) have been satisfied. 

4 Governance . Attached hereto as Exhibit B is; (J) the description of the teams and committees 
responsible for insuring that the parties comply with their obligations under the Contract and 
maximize the benefits that the State receives under the Contract; <ii) the process for reporting 
protocols and issue escalation; and (iii) the quality assurance program which has been agreed to by 
the parties. The parties have agreed to a list of standard reports which has been Included in the 
Second Amendment to the Contract. Accordingly, the provisions of Section A.IO.b. have been 
satisfied. 

5, Budget . In accordance with Section C.3.g.(1), the parties have agreed to the budget attached hereto 
as Exhibit C . Exhibit C . for the purposes of the Contract shall be the Approved Budget (as defined In 
Section C,3.g.(1) for the current fiscal year. 



The remainder of this page left intentionally blank. 
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This instrument may be executed in one or more counterparts. It shall be fully executed wh°^ 
whose signature is required has signed at least one (1) counterpart even though no °^ C ^TZT 
contains the signatures of all the parties to this instrument. Electronic, scanned or facsimile signatures 
shall have the same force and effect as original signatures. 



IN WITNESS WHEREOF, 

JONES LANG LASALLE AMERICAS, INC: 



SIGNATURE O 



/') 



DATE 



SIGf^ATUR 

PRINTED NAME AND TITLE OF SIGNATORY (above) 



STATE OF TENNESSEE 

DEPARTMENT OF GENERAL SERVICES: 



SIGNATURE 



Aut^/r^- b/z*/ '3 

j pATE 



PRINTED NAME AND TITLE OF SIGNATORY (above) 
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Exhibit A 



Services Level Standards 



STREAM/ Work Order Response & Completion 
SLA Review -May, 2013 



dSS is a means to determine and document agreement to/approval of response and completion times that 
be utilized within the workflow. 



Action Required; . . n 

1 - Verify if there is a pre-defined set of standard SLAs we must use in accordance 

2 - If no SLA requirements in the MSA, establish set parameters, 

3 - Understand items that fall within the scorecard, 

Service Level Summary : 



with the MSA. 



Call Center Metrics 



"ffslS 



1 f»fu nMI'iif'! 



ASA (Average 
Speed to 
Answer) 



Abandon Rate 



i -me" between the individual dialing the toll free 
number to the time the phone is answered by a 
call center agent. 



The calculated time after the announcement that 
measures inbound calls terminated prior to being 
answered by a call center agent, 



.UilV.i.i.' 1 . Hi.v/.i 

Monthly Average of 
all calls answered 
within 30 Seconds or 
Less 



Monthly Average of 
5% or less, 



"May * , 
functional call 



May 1, 

functional call 



II, Service Provider Priority Codes 



ill 

SBh 

A 


Emergency 


TnllFundoTa high priority, anything that has 
caused or threatens to cause business disruption 
or threatens assets or Impacts life safety, 


".jjiii iT^-v/-!! I 

Response: 1 Hour 
Completion: 4 Hour 


May 1 , 

functional call 


B 


Urgent 


Request of a non-emergency nature that will be 
investigated within one business day, 


Response: 4 Hour 
Completion: 8 Hour 


May 1 , 

functional call 


_ 


Normal 


Standard SLA for non-emergency requests, 


Response; 1 Day 
Completion: 3 Day 


May 1, 

functional call 


D 


Routine 


Items that fall out of a standard scope, inquiry for 
work, 


Response: 2 Day 
Completion: 7 Day 


May 1, 

functional call 


IT 
■ 


Scheduled 


Work Orders beyond a routine time frame, 
related to being scheduled. 


Response: 30 Day 
Completion: 30 Day 


May 1, 

functional call 
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Governance Program 



1 , Governance Procedures 

1.1 Overview of Governance Process 

The governance process under the Contract will have two tiers and will be comprised 
of the following two committees that collectively will manage the relationship 

between ■State-andGontfaetor-:- ~ — - - — - — " 

» Executive Steeling Committee 

• Management Steering Committee (each, a "Co mmittee " and together, the 
" Committees ") 

The Committees will have the responsibilities and authorities set out below 

1.2 Goals and Objectives 

(a) The goal of the governance process described in this Exhibit is to ensure effective 
performance and relationship management to create and sustain value for State by: 

* Al Igning Contractor's account organizational structure with State's strategy and 
business needs, functions and processes, and with State's governance organization 

♦ Establishing a mechanism by which State and Contractor can work cooperatively to 
implement appropriate best practice governance and management processes 

* Establishing responsibilities for the implementation of management processes, 
including processes for measurement and accountability for performance under the 
Contract 

♦ Establishing a mechanism by which proposed changes to the Contract can be raised, 
reviewed and approved 

• Developing a budgeting process that results in a clear delineation of spending 
» Defining escalation paths for resolution of issues 

• Defining program management and related methodologies at the State 

* Collaborating in the governance process described in this Exhibit 

1 .3 Execut ive Steering Committee 



(a) Membership, The Executive Steering Committee will comprise the following 
personnel: 



State 


Contractor 


o Commissioner of Department of 

General Services 
o Deputy Commissioner of STREAM 
o COO St Deputy Commissioner 
o CPO & Deputy Commissioner 


o Account Oversight Executive(s) 
o Solutions Development Executive 



Account Oversight Executive(s) shall be executive level personnel at the Contractor 
having responsibilities or oversight over the Stale account, 



« 



• 
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Solutions Development Executive shall be an executive level person at the Contractor 
who is responsible for analysis of solutions that may benefit the State, 

Key Responsibilities/Authority. The Executive Steering Committee has general _ 
financial and management oversight of the contract and will be principally responsible 
for the following: 

• Creating a forum for top-to-top relationship management between State and 
Contractor to enable understanding of State's business strategy and evolving business 
needs, and to give Contractor an opportunity to contribute to this strategy with 
relevant . industry. ins.igiii.Mld-Mgl^LQ&I^Ms ^ — v — 

• Ensuring business alignment between the parties through, inter alia, the analysis of 
State and Contractor business plans, oversight of any new or modified Services 
during the Term of the Contract or during any Disengagement Period , and setting of 
operational expenditures for future contract years in accordance with the terms of the 
Contract. As used herein, "Disengagement Period" means the period and any 
proceeding months described in section A. 8 of the Contract 

• Monitoring Service delivery, including Transition Services 
» Oversight of changes to Key Performance Indicators (KPIs) and Service Levels 

• Reviewing the performance reports submitted by the Management Steering 
Committee 

• Reviewing current expenditures against the Approved Budget for the applicable 
fiscal year 

• Reviewing proposed budgets and other operational expenditures for other fiscal years 

• Communicating Contractor's performance to other State officials in the executive 
and legislative branches 

• Committing the resources required to maintain an effective working relationship 

• Oversight of proposed changes to the Contract in accordance with internal State 
procedures and limits of authority 

• Oversight of proposed operational and technical changes to the Services that would 
require an amendment to the Contract 

• Periodically reviewing and agreeing to the authority of the Management Steering 
Committee described in this section 

• Providing resources, guidance and direction to the Management Steering Committee 

• Resolving any items escalated by the Management Steering Committee 

• Review of regulatory and audit compliance status 

Meeting Frequency. The Executive Steering Committee will initially meet quarterly 
and at other times as agreed between the parties (but not less than semi-annually) during 
the Term of the Contract or during the Disengagement Period, A Contractor 
representative shall chair the meetings, The meetings will take place either in person or 
via video or teleconference provided that at least once per year all members of the 
Executive Steering Committee will meet in person, Any in-person meetings will take 
place at the State's premises, unless otherwise agreed to by the parties. Each party shall 
bear its own costs to participate in the meetings, including any travel expenses. 

Meeting Agendas. At a minimum, the Executive Steering Committee will address the 
following in each meeting: 

• State current year plan and real estate / organizational objectives 

• Performance reports submitted by the Management Steering Committee 
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(e) 



♦ Regu latory and audit compliance status 

• Current improvement initiatives 

♦ Change Control management - any proposed changes to the Contract or Services 

* Review current expenditures against the Approved Budget for the applicable fiscal 
year 

• Proposed budgets and other proposed operational expenditures for other fiscal years 

• Previous action items, including previously escalated items 

* Assignment of new action items 

» Deteniiinatipn _ „ 

Decisions/Recommendations. The Executive Steering Committee shall render decisions 
or make recommendations only with the unanimous consent of all of the members, 



Management Steering Committee 

(a) Membership. The Management Steering Committee wil I comprise the following 
personnel: 



State 


Contractor 


o Facilities Construction Manager 
o Department of General Services 

Finance Director 
o State Contract Manager 


o Contractor Alliance Director 
o Senior Facility Managers 
o Finance Manager 
o Procurement Manager 



Facilities Construction Manager shall be the State employee responsible for the 
coordination of capital construction in the Facilities. 

Department of Genera! Services Finance Director shall be the State employee responsible 
for the management of the Approved Budget at the State, 

Senior Facility Managers are the Contractor employees responsible for the operational 
and technical oversight for the work performed on the account. 

Finance Manager shall be the Contractor employee responsible for the financial 
management of the account for the Contractor, 

Procurement Manager shall be the Contractor employee responsible for the procurement 
of Contractor Contracts. 

(b) Key Responsibilities/Authority. The Management Steering Committee will be 
principally responsible for the following: 

♦ Reviewing Contractor's short-term and long-term activities and plans for the delivery 
of the Services 

• Overseeing implementation of these plans and activities 

• Managing organizational stability 

• Facilitating benchmarking processes 

* Establishing performance metrics where needed and coordinating these with 
contractually set Service Levels and KPls 

* Reviewing reports prepared by the Contractor under the Contract 
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« Overseeing performance management (including tracking, managing and assessing 
operational performance) and compliance to audit requirements 

• Tracking and assessing Contractor cost / financial performance 

• Proactively addressing, coordinating and prioritizing operational, performance, 
financial and operational issues affecting Service delivery to State 

• Proactively addressing corrective action / preventive action and continuous 
improvement initiatives 

• Reviewing and responding to recommendations from and suggestions made by State 
and / or Contractor personnel regarding improvement of Service delivery to State 

— ReYle'winfpW 

• Reviewing current expenditures against the Approved Budget for the applicable 
fiscal year 

• Developing proposed budgets and other operational expenditures for other fiscal 
years 

• Reviewing, scheduling and monitoring implementation of changes to the Services 
approved under the Contract 

• Implementing directives from or recommendations made by the Executive Steering 
Committee 

Meeting Frequency, The Management Steering Committee will initially meet monthly 
and at other times as agreed between the parties (but not less than quarterly) during the 
Term of the Contract or during the Disengagement Period. The Contractor Alliance 
Director shall chair the meetings. All meetings will take place in person at the State's 
premises, unless an alternative location is otherwise agreed to by the parties. Each party 
shall bear its own costs to participate in the meetings, including any travel expenses. 

Meeting Agendas. At a minimum, the Management Steering Committee will address the 
following in each meeting: 

• Contractor's short-term and long-term activities and plans for the delivery of the 
Services 

• Review of reports prepared by the Contractor under the Agreement 

• Regulatory and audit compliance status 

• Change Control management ~ any proposed changes to the Contract or Service 

• Improvement initiatives 

• Recommendations from and suggestions made by State and / or Contractor personnel 
regarding improvement of Service delivery to State 

» Review current expenditures against the Approved Budget for the applicable fiscal 
year 

• Proposed budgets and other operational expenditures for other fiscal years 

• Previous action items, including previously escalated items 

• Assignment of new action items, including new escalation items 

• Determ ination of time and place of next meeting 

Decisions/Recommendations. The Management Steering Committee shall render 
decisions or make recommendations only with the unanimous consent of all of the 
members 
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(f) Issue Escalation. Every effort to resolve issues at the lowest level will be implemented 
and then moved to the Management Steering Committee and Executive Steering 
Committee for resolution as needed, 

(g) Quality Assurance. Contractor will provide, senior leadership and resources with 
responsibility for quality assurance, Contractor shall monitor compliance with service 
level agreements and report to the Management Steering Committee with the results of 
such monitoring. Such results shall also be provided to the Executive Steeling 
Committee, 



Appointment and Removal of C ommittee M embers 

(a) Both State and Contractor will appoint to each Committee members with sufficient 
authority, expertise and experience to take on the responsibilities described, and to make 
the decisions required. 

(b) Both State and Contractor will appoint members at similar executive and management 
levels in each Committee, for each party to provide the appropriate focus on issues and to 
provide appropriate input to the other 

(c) The State may, at any time by written notice to Contractor, propose that Contractor 
remove from a Committee an individual appointed to such Committee by Contractor. 
Upon receipt of such notice, Contractor shall either attempt to address State's concerns 
regarding such individual or replace such individual with another similarly qualified 
person, in a prudent manner so as not to interrupt or adversely affect the Services. 
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Exhibit C 



Approved Budget 



FUNDS AVAILABLE (501.01) 

60,866,600 501,01 FY14 Budget Request (Continuation Level) 

I ] ,701700) FY14 Budget Reduction (Cost Efficiency from Outsourcing of PM) 

"59402,900 501.01 FY14 Approved Budget 



FUNDING ADJUSTMENTS 



SERVICES OUTSIDE CONTRACT SCOPE 
>/;0<UH)0) Utilities Expense (Inc. waste management) 

458,700 Waste Mgt contracts that will transfer to J 11 responsibility 

(115, /0U) Shuttle - State Employee 
^ 7 77,000) Sub-Total Services Outside Contract Scope 



INTER-AGENCY STATE EXPENSES NOT BILLABLE TO CONTRACTOR 

(2,307,100) Inter-agency Expenses not billable to Contractor 

204,000 Motor Vehicle Expenses to be paid by JLL going forward 
9,600 Certain Security Services to be paid by JLL going forward 

7,500 Certain Janitorial Services to be paid by JLL going forward 

(1086,000) Sub-Total Inter-Agency State Expenses not Billable to Contractor 



OTHER STATE EXPENSES NOT BILLABLE TO CONTRACTOR 

(61 , 100) Telecommunications 
(1 7,400) Printer Rental 
(IS, 600) Computer Supplies 



(81100) Sub-Total Other State Expenses not Billable to Contractor 



(271S1100) TOTAL 501.01 FUNDING ADJUSTMENTS 



FUNDS AVAILABLE 501.01 (ADJUSTED) 

31450,800 FY14 Funds Available (Adjusted) 

' * To be allocated nt building level 



FUNDS AVAILABLE 501.02 

4,000,000 501.02 FY14 Budget Request (Continuation Level) 
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